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THIS AMENDED AND RESTATED CREDIT AGREEMENT is dated and effective
as of the 24™ day of November 2016.

BETWEEN:

JOURNEY ENERGY INC., as Borrower

AND:
Each of the financial inétitutioes named on the signature pages‘hereto in their capacities as
Lenders 7
-, a Canadian chartered bank, ia ita capacity as Agent
WHEREAS:
1. The Borrower, the Lenders and the Agent are parties to the Original Credit Agreemeat' and
2. '_ The Borrower, the Lenders and the Agent have agreed to amend and restate the Orlgmal Credlt

Agreement on the terms and conditions set forth herein.

'NOW THEREFORE, in consideration of the premises, the covenants heréin contained
and for other good and wvaluable conmderatlon the receipt and sufficiency of which is hereby
acknowledged by each of the part1es hereto the parties agree as follows:

~ ARTICLE 1
INTERPRETATION

11 Definitions

In this Agreement, includiﬁg the recitals and the Schedules hereto and in all notices pursuant to- this

Agreement, unless something in the subject matter or context is inconsistent therew1th the following
words and phrases shall have the following meanings:

"1332993" means 1332993 Alberta Ltd., a corporatlon amalgamated under the ABCA and a wholly
owned subsidiary of the Borrower;

"ABCA" means the Business Co;;verét;'ons Act (Alberta), R.S.A. 2000, ¢. B-9, as amended, including the

regulations thereunder;

"Acceleration Notice" means a written notice delivered by the Agent to the Borrower pursuant to
" Section 10. 2(b) declaring all Indebtedness of the Borrower to the Lenders hereunder to be due and
payable

"Accommodation" means:

(a) the advance of Loans, the advance of BA Equivalent Advances and the acceptance of Bankers'
Acceptances by the Production Lenders (the "Production Accommodations"); and

7950804.5




() the advance of Loans, the advance of BA Equivalent Advances, the acceptance ‘of Bankers’
Acceptances and the issuance of Letters of Credit by the Working Capital Lender (the "Working
Capital Accommodations");

"Accounts" means the accounts and records established by the Agent pursuant to Section 4.6 to record
the Borrower's liability to each of the Lenders in respect of each Accommodation and other amounts
" outstanding by the Borrower to each of the Lenders and the Agent hereunder;

"Adjustment Time" means the time of occurrence of the last event necessary (being cither the delivery of
a Demand for Repayment or the occurrence of a Termination Event) to ensure that all Lender
Outstandings are thereafter due and payable and such time shall conclusively be:

(a) in the case where such last event is the delivery of a Demand for Repayment, the time of delivery
for such Demand for Repayment or, where not delivered as required within a time penod
specified in Section 10.3, then the last day of such time period; and

(b) in the case where such last event is the occurrence of a Termination Event, the time of occurrence
- of such Termination Event determined pursuant to the provisions of the Credit Agreement giving
rise to such Termination Event;

"Affiliate" means, with respect to a speciﬁed Person, another Person that directly, or indirectly through
one or more 1ntermed1anes Controls or is Controlled by or is under common Control with the Person
specified; : . -

"Agent" means”when acting in its capac1ty as agent hereunder and mc]udes any successor agent
appomted pursudnt to Section 12.18 and any successor entity to : , '

"Agent Parties" has the meamng ascnbed to it in Sectlon 14.7 (c)(u)
"Agent's Account for Payments" means

(a) = for all paymentsm Canadlan Dollars, the following account maintained by the Agent at its
-+ Toronto main branch, te which payments and transfers are to be effected as follows:

- For further credit to Account NO.F
Suspense Account Client Services for Cdn. $
Ref Journey

(b) for all payments in U S. Dollars the followmg account maintained by the Agent at its Toromo
main branch, to which payments and trahisfers are to be effect_ed as follows: '
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To pay:

or sueh other places or accounts as may be agreed upon by the Agent and the Borrower from time
to time and notified in writing to the Lendérs; :

"Agent's Branch of Account" means the office of the Agent located at:

Attention:
Fax No.: =

Manager, Agent Bank Services

such other office or branch of the Agent in Canada as the Agent may from time to time advise the
_ Borrower and the Lenders in wntmg,

”Agreemg Lender" has the meanmg ascribed to itin Seetron 3. 4(g),

"Agreement" means this credlt agreement all. Schedules attached hereto and any future ‘amendments,
‘amendmeénts and restatements, replacements or supplements hereto or thereto; :

"AML Leglslatlon" has the meaning ascnbed to it in Section 14, 14(a)

_ -"Appllcable Comm:tment" means, in respect of a Lender its Productlon Faerhty Comnntrnent or
Working Capltal Fac1hty Cormmtment a$ the context requires; :

"Apphcable Law” means, in relation to any Person, property, transaction or event all appheable
provisions (or mandatory applicable provisions, if 86 specified) of federal, provincial, state or local laws,
statutes, rules, regulations official directives and orders of all Go’vernmental Authorities and
Governmental Actions in actions or proceedings in which the Person in questlon isa party or by which it
is bound or having application to the Person, property ‘transaction or event; .

"Apphcable Lenders" means (a) in the case of the Production Facility and in respect of a Borrowing
Notice, Conversion Notice or Rollover Notice given under the Productiofr Facility, all of the Production
~ Lenders, and (b) in the case of the Working Capital Facility and. in respect of a Borrowing Notice,
Conversion Notice or Rollover Notice given under the Working Capital Facility, means only the Working
Capital Lender and, to the extent the. original Drawdown of a ‘Borrowing subject to Conversion or
Rollover was made from a Non-Agreeing Lender during its Revolvmg Penod such’ term shall also
1nclude such Non-Agreeing Lender; :
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"Applicable Margin" means, at any time, a margin, expressed as a rate per annum, payable to, in the case
of the Production Facility, the Agent on behalf of all of the Production Lenders, and in the case of the
Working Capital Facility, the Working Capital Lender, with respect to Borrowings, as set forth in the
table below for the applicable Consolidated Debt to Cash Flow Ratio:

Type of .
Borrowing - Consolidated Debt to Cash Flow Ratio
or Fee
Level I Level II Level 111 ‘Level 1V Leyel ¥V Level VI Level VIT | Level VIII
<1000 | 1001010 | 1501010 | >200t010 |'>2501010 | 53004010 fo >‘_‘_-°°t L0 o0 to
1.0 to to to o <400t010 ] aw
<1.50t01.0 | <2.00to L0 | <2504 1.0 | <3.00 to 1.0 : <600t 1.0
- | D e B 6D &b &
‘Acceptances | - ) - . .

[mon . a a5 2 e O | -~ o=
Loans : : : ‘
Fuscial | SENGED AENEY | QNN | WEND |Goamy | SEES | RN G
Letters  of : - . _ ‘ o . 1
Credit | _ ' : ' .
Performance | Qumgl) | QU | Gumd) | ouy onn | Oy N | oEan
Letters  of ‘ ' '

- Credit . . ) ‘ . - : . . -

and  US, ' ' ' : : - :

Base Rate . '
Loans - ) 5
StandbyFees (@IS | QGUEER | QI | GQENR | Gmm | ONSR | OEER | eEEN

provided that: .

(a) . for the purposes of calculating the Applicable Margins for Prime Loans, U.S. Base Rate Loans
and Bankers' Acceptances, the per annum rate is expressed on the basis of a 365 day year, as
applicable, and the Applicable Margm for LIBOR Loans is calculated as a per annum rate
expressed on the basis of a 360 day year;

(b) changes in the Applicable Margin shall be effective and adjusted in accordance with Section 5.11;

(c) ag at the Effective Date, the Applicable Margin shall be sei at Level Vi

(d) during the Term Period for any Lender the Apphcable Margms mdleated above for such Lender

- shall be increased by GE; an .
(e) upon the occurrence and during the continuance of any Borrowing Base Shortfall or Event of
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"Approved Investment Fund" means any Person (other than a natural Person) that is (or will be)
engaged in making, purchasing, holding or otherwise investing in commercial loans and similar
extensions of credit in the ordinary course of business that is administered or managed by:

(a) a Lender,

(b) ~ an Affiliate of a Lender, or

(c) an entity or an Affliate of an entity that administers or manages a Lender'

"Assignment and Assumption Agreement" means an a551gnment and assumptlcn entered into by a
Lender and an Eligible Assignee (with the consent of any party whose consent is required by
Section 13.1), and accepted by the Agent, substantially in thc form of Schedule "H" with the blanks
completed or any other form approved by the Agent;

"Associate" has the ‘meaning ascribed to that term in the AB'CA'

"BA Equivalent Advanee“ means an advance made in Canadlan Dollars by a Non-Acccptance Lender in
conj junction with an Accommodatlon by way of Bankers Acceptance, :

"Bankers' Acceptance” means the Acccmmodanons or any portion' thereof made available by the
Lenders to the Borrower by way of bankers' acceptances denominated in Cdn. Dollars which are issued

by the Borrower pursuant to Sections 3.8, 3.9, 3. 17 or 3 18 and accepted by the Lenders pursuant to .

Section 3.12;

"Bilateral Financial Services Agreements" means, as applicable, each present and future agreement

‘between the Creditcard Lender and an Obligor with respect to Creditcard Facilities, and each present and
future agreement between ‘the Cash Management Lender and an. Obhgor with respect to Cash
Management Services;

v

- "BBS Cure Period" has the meamng ascrlbed to it in Section 3. 6(1)

@ means ~not in its capaclty as Agent as defined hereunder and its successors
and pemutted assigns;

"Borrower" means qumcy Energy Inc., a ccrporat1cn amalgamatcd under thc ABCA

"Borrownng Base“ means the amount (not in excess, of the aggregate amcunt of thc Ccmmltments under
the Fac111tles) determined or redetermined by the Applicable Lenders from time to-time pursuant to
Section 3.6 in their sole discretion and any Applicable Lender when making a determination or
redetermination will do so in accordance with its then usual and customary practices for loans of a similar
nature to the Facilitics and which determination or redetermmatlcn shall constitute the Applicable

© Lenders' estimate of the net present value of revenues (adjusted to take into -account coverage ratios

customarily applied by such Lenders) expected to be derived in the future over the full economic life of,
and from, Bofrowing Base Assets to the extent the Applicable Lenders determine to-attribute value
théreto for Borrowing Base purposes, after deducting therefrom such- capital cxpend1turcs operating
expenses and other expenses and such charges royalties, burdens or encumbrances on or in respect of any
of such properties or deductible in arriving at revenues obtalned therefromn, abandonment or reclamation
costs in respect thereof, and other liabilities of the Borfower and the Borrowing Base Subsidiaries as each
of the Apphcable Lenders determine from time to time. In making its determination of the Borrowing
'Base from time to time, each of the Applicable Lenders will utilize its estimates, at the time of
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determination, of economic factors, quantity and recoverability of reserves, capital expenditures,
operating expenses, taxes, discount rates, demand for and deliverability of petroleum substances, pricing
forecasts, abandonment and reclamation costs, burdens, foreign exchange rates, escalation or de-
escalation of commodity prices and expenses over the economic life of the relevant reserves, and will take
into account such Swaps of the Obligors and other assumptions and factors as such Lender considers
affect such determination. : :

"Borrowing Base Assets” means all and only:

(a) Hydrocarbon Rights of the Borrower and the Borrowing Base Subsidiaries to which the
Engineering Report most recently provided to the Agent attributes proved producing reserves or
to which the Lenders have attributed proved producmg reserves in respect of properties acquired
subsequent thercto and, if the Lenders so determine in their sole discretion for any particular
purpose, specified proved non-producing reserves or specified proved undeve]oped reserves of
petroleum substances; and

(b) Tangibles and related Miscellaneous Interests of the Borrower and the Borrowing Base
Subsidiaries which are directly or primarily used in connection with any reserves described in
paragraph (a} of this definition, which the Applicable Lenders have included in the determination
of the Botrowing Base;

"Borrowing Base Shortfall" means thé circumstance under whlch at any tIme the Borrowmg Base is less
- than the aggregate Outstandmgs under the Facilities;

""Borrowing Base Subsidiary" means any wholly owﬁed (direct or indirect) Subsidiary of the Borrower
that (a) is designated by the Borrower as a Borrowing Base Subsidiary in accordance with Section 6.5, in
cach case only if it has provided the Security required by Section 6.5, and in each case for so long as it
remaing a wholly-owned (direct or 1nd1reet) Subsidiary of the Borrower or (b) provides, or is requued to
provide, a guarantee or other credit support in connection w1th the Second L1en Notes;

"Borrowing Notice" means a notice to effect an Accommodatmn dehvered under Section 3.8 or 39in
the form attaehed as Schedule "B" :

"Borrowings" means, at any time:

(a) the principal amount outstanding by way of Loans made by the Production Lenders together with
the face amount of Bankers' Acceptances outstanding (and, if applicable, any related BA
Equivalent Advances) issued and purchased by the Production Lenders (eollectlvely, the
"Production Borrowings"); and

(b) the prmclpal'amount outstandmg by way of Prime Loans and U.S. Base Rate Loans made by the
Working Capital Lender, the face amount of Bankers' Acceptances outstanding issued and
purchased by the Working Capital Lender and the undrawn amount of all outstanding Letters of
Credit issued by the Working Capital Lender (collectively, the "Working Capital Borrowings");

"bps" means 1/100 of 1%;

"Branch of Account" means, with respect to each Lender, the branch or office of such Lender at the
address set forth opposite such Lender's name on Schedule "A" of this Agreement or such other branch or
office in Canada as such Lender may from time to time advise the Borrower and the Agent in writing;
provided that, for purposes of delivering any notice required to be delivered by the Agent to a Lender
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pursuant to Section 12.13 and for purposes of effecting any payments to a Lender in connection with this
Agreement; a Lender may specify in writing any other branch or office of such Lender in Canada and
such branch or office shall thereafter be the Branch of Account of such Lender for such purpose; :

"Business Day" means a day, excluding Saturday and Sunday, on which banking institutions are open for
business in Toronto, Ontario, Canada and Calgary, Alberta, Canada and, in respect of any payments
hereunder in U.S. Dollars, a day on which banking institutiong are also open for business in New York,
New York and also, if such term is considered in the context of a LIBOR Loan or determination of
LIBOR, London, England;

"Canadlan Do!lars” "Cdn Dollars and the symbol "Cdn. $" each means lawtul money of Canacla
"Canadlan Sanctlons Des1gnated Person” has the meaning asonbed to 1t in Seot1on 2.1(1; .
"Capltal Dlstnbuhon” means, in respect of a Person;

(a) any declaration, payment or setting aside for payment of any dividend, return of capital or other
B _drstnbutxon on or in respect of any of the share, partnership or trust capital of such Person,
- including in respect of ariy Journey Shares or Partnershrp Units; :

(b} any redemption, retraction, purchase retirement or other acqursltlon in whole or in part, of any of
the share, partnership or trust capital of such Person (including any Journey Shares, or Partnership
' Umts) or any securities, instruments or contractual rights capable of being converted into;
exchanged or exercised for share, partnership or trust capital of such Person, including options,
. warrants, conversion or exohange privileges and srrrular rights; :

(c) _-the payment of any prmcrpal 1nterest fees redemptron amounts or other amounts om or in respect
- of any loans, advances or other Indebtedness for Borrowed Money (othet than Outstandmgs)

owing at any time by such Person to a holder. of shares, partnership mterests or trust units of such -

. Person or an Afﬁhate of such holder

(d) - any loan advance payment of management or oonsultmg fees ot relmbursement of costs wh;oh is
“made by the Person to or in favour of a direct or indirect holders of shares, partnershrp interests or
trust units of such Person or an Affiliate of such holder; R :

(e) - the transfer_by the Person of any assets for consideration of less than its or their fair market valae;;
(H (i) the payment of any amount (ii) the sale transfer lease or other disposition of any assets or

(iii) any granting or creation of any rights or inferests, at any time, by such Person to any
shareholder partner or umtholder of such Person, Subs1dlar1es of such Person

whether any of the foregomg is made, pa1d or satlsﬂed in or r for eash property or both'. .

"Capltal Lease" means wrth respect to any Person any lease or other arrangement relatmg to real or
personal property which would, in accordance with GAAP, be classified and accounted for as a capital
lease on a statement of ﬁnanma] position. of a lessee, where the lessee is the Borrower or a Subsidiary of
the Borrower, but for eertainty does not include an Operating [edse or a premises lease, in each case

entered inito in the ordinary course of business (and, for oertamty, no Sale/Leaseback shall be considered -

to be entered mto in the ordmary course of busmess), :
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"Cash Collateral Account” means an account with the Agent, or such other financial institution as
designated by the Agent, from which the Borrower has no withdrawal rights or privileges until repayment
of the Borrowings in full, termination of the Total Commitment and termination of this Agreement,
except to apply the amount represented thereby to the Borrowings or a portion thereof, which account and
all funds credited thereto and interest earned thereon (whichi interest shall be at the prevailing rate of the
Agent or such other financial institution, as the case may be, for demand deposits of comparable amounts)
shall be the subject of a Security Interest in favour of the Agent on behalf of the Lenders;” '

"Cash Management Lender" means@Ril;

"Cash Managemént Obligations" means all indebtedness, liabilities and obligations of any Obligor to
the Cash Management Lender under any Cash Management Services; -

"Cash Management Services” means cash or treasury management services (including controlled
disbursement, automated clearinghouse transactions, refurn. items, overdrafts, interstate depository
network services, wire payments, account hetting and pooling services and the operation of centralized
banking arrangements (whether notional or physical)) or any similar services which the Borrowar and/or
any other Obhgor mamtams with a Lender;

"CDOR Rate" means on any day the annual rate of interest whlch is the rate determined as bemg the

average of the quotations of all financial institutions listed in respect of the rate for Canadian Dollar
bankers’ acceptances for the relevant period ‘displayed and identified as-such on the "Reuters Screen

CDOR Page" (as defined in the International Swap Dealer Associatiori, Inc, definitions, as modified and

amended from time to time) as of 10:15 A.M. Toronto, Ontariolocal time on such day and, if such day is

not a Business Day, then on the immediately precedmg Business Day (as adjusted by the Agent after

10:15 AM. Toronto, Ontario local time to reflect any error in a posted rate of interest or in the posted

average arinual rate of interest with notice of such adjustment in reasonable detail evidencing the basis for

such determination being concurrently provided to the Borrowers). If such rates are not available on the

Reuters Screen CDOR Page on any particular day, then the CDOR Rate on that day shall be the rates .
applicable to Canadian Dollar bankers’ acceptances for the relevant period quoted for customer in Canada

by the Agent as of 10:15 AM. Toronto, Ontario local time on such day; or if such day is not a Business

Day, then on the immedidtely precedmg Business Day; provided that, if the rate determined above shall

ever be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement;

"Change in Law" means ithe occurrence, after the date of this Agreement, of ariy of the following:
(a) the ado’ption or taking effect of any Applioatile Law;

(b) any change in any Apphcable Law or treaty or in the adrmmstratlon mterpretatlon or apphcat1on
thereof by any Governmental Authorlty, or

() the making or issuance of any request, rule, guideline or directive (whether or not having the
force of law) by any Governmental Authority; provided that notwithstanding anything herein to
the contrary, to the extent applicable to the Lenders, (x) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith and (y) all requests, rules, guldehnes or directives promulgated by the Bank
for International Settlements, the Basel Cormmttee on Banking Supervision (or any successor or
similar authority) or the Office of the Superintendent of Financial Institutions of Canada or the
United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each
case be deemed to be a "Change in Law", regardless of the date enacted, adopted or issued;
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"Change of Control" means any circumstances arising after the date hereof in which a Person or group
of Persons (other than Maple Investments Limited), aetlng jointly or in concert (w1th1n the meaning of the
Securities Act (Alberta)), acquires:

(a) Voti.ng Shares of the Borrower which, together with all other Voting Shares of the Borrower held
by such Persons, constitute in the aggregate more than 30% of all outstandmg Voting Shares of
the Botrower; or .

(b) the right to elect a majority of the directors of the Borrower;
"Collateral" is a collective reference to all property, assets; rights and things (whether real, personal or
mixed), tangible and intangible, and the proceeds and products thereof, subjected or mtended to be

subjected from tlme to time to any Secunty Interest under any of the Security;

-”Commltment" means, w1th respect to each Lender, such Lender's 0bhgat1on to make Accommodattcns

available to the Borrower subject to the terms of this Agreement in an aggregate amount not at any time .

in excess of such Lender's Proportion of the Total Commitment, as such amount may hereafter be
cancelled, reduced or terminated from time to time pursuant to the provisions of this Agreement or
reduced as a result of any subsequent Assignment and Assumption Agreement entered into by it;

"Commodity Swap" means a financial arrangement, or a physical arrangement (which is not-a Prepaid
-Gas Obhgatlcn) entered into between the Borrower or a BOrrowing Base Subsidiary and a counterparty
on a case by case basis, the purpose and effect of- whlch is to mitigate or elnmnate its exposure to
ﬂuctuatlons in pnces of petmleum substances; : :

, "Commumcatnons” has the meanlng ascrlbed toit in Sectio‘n 14. ()(i);

"Comphance Certlf' cate" means ‘a compliance. certtﬁcate substanttally in the form attached hereto as
Schiedule "F" executed by the Chief Financial Ofﬁcer :

"Confirmatmn" has the meamng ascnbed thereto in the applicable ISDA Master Agreement between the
Borrower or.a Borrowing Base Subsidiary and a Swap Lender, or in’ the case of a-GasEDI means a
"Transactlon Conﬁnnanon" as deﬁned therein; - - :

"Consolldated_ Cash Flo_w" means as at the end of a Fiscal Quarter, on a consolidated basis for the
Borrower, and as determined in accordance with GAAP, its net income (or loss) during such Fiscal
Quarter, as applicable, without giving effect to extraordinary items, and temoving the effects of the
following in the determination of such net income (or loss): (i) deferred income taxes; (n) depreciation,
depletion, amortization and asset impairment (or reversal) expenses; (iii) transaction costs (as noted as a
separate expense item in the applicable statement of comprehensive income (loss) for such Fiscal
Quarter); (w) non-cash finance expenses; (v) non-cash, share based compensation expense; (vi)
unrealized gams and losges on financial derivatives; (vii) gams and losses on the disposition of assets; and
(viii) prov1s10ns for asset retirerent obligations; : :

”Consolldated Debt" means for ‘the Borrower at the end of a F1sca1 Quartcr and as determined in

accordarice with GAAP on 4 consolidated basis, without dup11cat10n the sum of
(a) ol Indebtedness for Borrowed Money, and |
(b) - tothe extent not mcluded in item (a) above the uncancelled and undrawn amount of all Letters of

Credit;
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"Consolidated Debt to Cash Flow Ratio” means, as of the last day of each Fiscal Quarter, the ratio of:
(a) Consolidated Debt as of such date; to

(b) an amount equal to the Consolidated Cash Flow, as determined by reference to the Borrower's
most recent consolidated financial statements, for the two most recent Flscal Quarters then ended,
and which aggregate amount is then mult1pl1ed by two;

provided that for the purposes of calculating the Consolidated Debt to Cash Flow Ratio, pro Jforma effect
shall be given to all acquisitions and dispositions of Borrowing Base Assets (including giving pro forma
effect to the application of the proceeds of -any such disposition) during the reference Fiscal Quarter or
Fiscal Quarters, as applicable, as if they had occurred and such proceeds had been applied on the first day
of such Fiscal Quarter or, as applicable, the first day of the first of such Fiscal Quarters, and including the
assets and liabilities of any Person that became, or excluding the assets and liabilities of any Person that
ceased to be, a Borrowmg Base Submdwry during such apphcable perlod or periods; :

"Contingent Liabilities" means, in respect of a Person, any Indebtedness, Liability or obligation
whatsoever, whether choate or inchoate, direct or 1nd1rect contingent or otherwise, guaranteeing or
assuring, or in effect guaranteeing or assuring, any Indebtedness Liability or obligation of any other.
Person, or indemnifying any Petson against loss, in any mdnner, whether directly or indirectly;

"Control" means the possession, directly or indifectly, of the power to direct or cause the direction of the
management or policies of a Person, whether through the ability to exercise voting power, by contract or
otherw1se and "Control]mg" and "Contro]led“ have correspondlng meanings;

"Conversion" means a conversion of one type of Acconunodatlon into another type of Accommodation
and, where applicable, such term shalt include the issuance of new Bankers' Acceptanees in"respect of
converted or unconverted portmns of an Accommodatlon :

"Conversion Date" ineans a Busmess Day that the Borrower has notified the Agent at the Agent's Branch
of Account as the dafe on which the Borrower has elected to convett an Accommodation or a portion
thereof pursuant to Sectlon 3.17,

"Credit Agreements" mean, collectively, (a) this Agreement (b) all Lender Swaps documented under the
applicable ISDA Master Agreement or GasEDI and all Transactions documented thereunder, and all other
Swap transactions with any of the Lenders by way of a long form confirmation effected in accordance
with normal industry practise and entered into (i) by the Borrower or a Borrowing Base Subsidiary
between the date hereof and the date that such Lender enters into’an ISDA Master Agreement or GasEDI,
as applicable, or (ii) by Borrowing Base Subsidiaries acquired or created hereafter and prior to the
applicable Lender entering into an ISDA Master Agreement or GasEDI with such Borrowing Base
Subsidiary (c) all agreements between the Creditcard Lender and an Obligor with respect to Creditcard
Facilities, and (d) all agreements between the Cash Management Lender and an Obligor with respect to
Cash Management Services; and "Credit Agreement" means any of them;

"Creditcard Facilities" means any corporate credit card facilities for commercial purposes (including
"commercial credit cards" and "purchasing cards");

"Crediteard Lender" mean_;

"Creditcard Obligations” means all indebtedness, liabilities and obligations of any Ob11gor to the
Creditcard Lender arising under any Creditcard Facilities;
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"Currency Swap" means a financial arrangement entered into between the Borrower or a Borrowing
Base Subsidiary and a counterparty on a case by case basis in connection with a foreign exchange futures
cofitract, currency swap, currency option or currency exchange or other similar currency related
transactions, the purpose and effect of which is to mitigate or eliminate the exposure fo fluctuations in
exchange rates; : : :

"DBNA" has the meaning ascribed to it in Section 3.12(d);

"Debtor Relief Laws" means the Bankruptcy and Insolvency Act (Canada), the Companies Creditors'
Arrangement Act (Canada) and all other liquidation, conservatorship, bankruptcy, assignment for the
benefit of creditors, moratorium, rearrangement, receivership, rnsolvenoy, reorganization or s1rmlar debtor
relief laws of Canada or other apphcable Junsdrctrons frorn trme to time in effect;

"Default" means the occurrence of any event or eondrtron that constitutes an Event of Default or that
-would constitute an Event of Default except for satisfaction of any condition subsequent required fo make
the event or eondrnon an Bvent of Default, mcludlng the glvmg of any notice, passage of time or both;

"Defaultmg Lender" means any Lender

(5) ' that has failed to fund any payment or its portlon of any . Aoeommodatlons requlred to be made by
it hereunder or to purchase any participation required to be purchased by it hereunder and under
the other Loan Documents. - : : .

(b) - that has notiﬁed the Borro_Wer, the Agent or any Lender (verbally or in writing) that it does not
intend to or is unable to comply with any of its funding obligations under this Agreement or has
made a public statement to that éffect or to the effect that it does not intend.to or is unable to fund
advances generally under credit arrangements to which it is a party; :

(c) that has failed, within three (3) Business Days after ertten request by the Agent or the Borrower

to confirm in writing to the Agent and the Borrower that it will comply with the terms of. thrs

Agreement relating to its obligations to fund prospective Aeeommodatlons o

(d that has otherwise failed to pay over to the Borrower the Agent or any other Lender any other

amount required to be paid by it hereunder within three (3) Business Days of the date when due,

unless the subj ectofa good faith dlspute

{c) in respeet of Whreh a Lendet Insolveney Event o a Lender Dlstress Event has occurred in respeot
- ofsuch Lender or its Lender Parent; -

(). - that is generally in default of its o‘ohgatlons under other exrstmg credit or loan dooumentatton
: under which it has commitments to extend credit; or

(g)  with respeet to which the Agent has coneluded, actrng.reasonably, and has ad\ri'se_d the Lenders in

writing, that it is of the view that it is more likely than not that such Lender shall become a |

Defaulting Lender pursuant to paragraphs (a) to (f), inclusive, of this definition;
"Demand for Repayment"” means an Acceleration Notice or a Swap Demand for Repayment;
"Discount Proceeds" means, in respeet-of eny Bankers' Acceptance where required to be purohaéed by a

Lender hereunder, an amount determmed as of the appheable Drawdown Date or Conversron Date whreh
is equal to:
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. Face Amount x Price
100 '

where "Face Amount" is the face amount of such bankers' acceptance and "Price" is equal to:

100
1+ (Rate X Term)
365 :

where the "Rate" is the applicable D1scount Rate expressed as a declmal on the day of purchase the
"Term" is the term of such Bankers Acceptance expressed as 4 number of" days

"Dlscount Rate" means:
(a) wrth respect to an issue of Bankers' Acceptances 1ssued bya Schedule I Lender the CDOR Rate

(b with respect to an issue of Bankers' Acceptances rssued by a Schedule II Lender or Schedule 11
: Lender, the lesser of (i) the CDOR. Rate plus 10bps and (ii) the percentage discount rate
.determined by the Agent to be the average of the quoted discount rates of the Reference Lenders
_ for bankers' acceptances having an identical issue and maturity date in amounts comparable to the
Bankers' Acceptances to be accepted and purchased by such Lenders in connection with such
issue of Bankers' Acceptances. If any Reference Lender does not furnish a timely quotation, the
Agent shall determine the relevant discount rate on the basis of the quotation or the quotations
‘furnished by the other Reference Lender (if any). Each such determination by the Agent shall be
conclusive and binding, absent mamfest error, and may be computed using any reasonable

' averagmg and attnbu‘non methods and :

(c) for a Lender that is a Non-Acceptance Lender the CDOR Rate

"Drawdown means the advance of an Accommodatlon by way of a Prlme Loan u.s. Base Rate Loan,
LIBOR Loan, Overdraft, Bankers' Acceptance, BA Equivalent Advance or thé issuance of a Letter of
Credit, other than as a result of a Conversion or Rollover or a drawing under a Letter of Credit; '

"Drawdown Date" means each Business Day on which Acconunodanons are to be made pursuant to a
request from the Borrower under Section 3.8 or 3. 9;

"Effectlve Date" means the date on Whlch the conditions precedent under Sect1on 8. ] have been satisfied;

"Ehglble Ass1gnee means any Person (other than a natural person, any Obhgor or any Afﬁhate of an
Obhgor) in respect of which any consent that is required by Sectron 13.1(b) has been obtained;

"Engmeermg Report“ means a detalled report. prepared by-an 1ndependent petroleum engineer or firm
thereof satisfactory to the Agent, which report shall, as of its date, set forth the reserves attributable to the
petroleum, natural gas and related hydrocarbon resen‘fes owned by the Borrower or any Borrowing Base
Subsidiary whose lands and properties form a part of the Borrowing Base Assets and which report shall
be in formn and substance satisfactory to the Agent and shall, as a minitum, set forth the Borrower's and
each Borrowing Base Subsidiary's royalty interests, proved developed producing, proved developed .
non-producing and proved undeveloped reserves and a projection of the rate of productron and future net
revente therefrom - :
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"Environmental Laws" means all Applicable Laws and Governmental Actions regarding the
environment or pursuant to which Environmental Liabilities would arise or have arisen, including rélating
to the Release or threatened Release of any contaminant or the generation, use, storage or transportation
of any contaminant;

"Environmental Liabilities" means any and all Liabilities for any Release, any environmental damage,
any contamination or any other environmental problem caused or alleged to have been caused to any
Person, property or the environment as a result of any Release or the condition of any propetty or asset,
whether or not caused by a breach of Applicable Laws, including, without limitation, all Liabilities arising
from or related to: any surface, underground, air, groundwater, or surface water contamination; the
abandonment or plugging of any well; restorations and reclamations; the removal of or failure.to remove
any foundations, structures or equipment; the cleamng up or reclamation of storage sites; any Release;
violation of pollution standards; and personal injury (including sickness, dlsease or death) and property
damage arising from the foregomg,

"Eqmvalent Amount" in one currency (the "Flrst Currency") of an amount in another currency
(the "Other Currency") means, as of the date of determination, the amount of the First Currency which
would be required to purchase such amount of the Othier. Currency at the Noon Rate for such currencies
-on such date of determination or, if such date of determmanon is not a Business Day, on the Busmess Day
munedlately precedlng such date of deterrmnatmn : : :

"Escrow Funds" has the meamng ascnbed to 1t in Sectlon 10. 4
"Event of Default" has the meamng ascnbed to itin Sectlon 10.1;

"Excluded Taxes means, w1th respect to the Agent any Lender or any other reclp]ent of any payrnent o
be made by or on account of any obllgatlon of an Obhgor under any of the Loan Documents

(a) taxes lmpOSed on or measured by its net income and franchlse taxes lmposed on it (in lieu of net

income taxes), by the Junsdlctlon (or any. political subdivision thereof) under the laws .of which |
such recipientis organized or in which its pnnclpal office is located or, in the case of any Lender,

in which its apphcable lendmg office is Iocated

(b) any branch profits taxes or’ any similar tax imposed by any _]unsdlctlon in Wthh the Lender is
located; and : , I C

(©) in the case of a Foreign Lender (other than (i) an assignee pursuant to a request by the Borrower
under Section 11.4(b), (ii) an assignee pursuant to an Assignment and Assumption made when an
Event of Default has occurred and is continuing or (iif) any other assignee to the extent that the
Borrower has expressly agreed that any withholding tax shall be an Indemnified Tax), ‘any
withholding tax that: (A) is not imposed or assessed in respect of an Accommodation that was
made on the premise that an exemption from such withholding tax would be available where the

¢xemption is subsequently determined, or -alleged by a taxing authority, not to be available; and
(B) is required by Applicable Law to be withheld of paid in respect of -any-amount payable

hereunder or under any Loan Document to such Foreign Lender at the time such Foreign Lender
becomes a party hereto (or designates a new lending office) or is atiributable to such. Foreign

_ Lender's: failure or mablhty (other than :as & result of a Change in Law) -to comply with.

Section 11.3(¢), except to' the extent that such Foreign Lender (or its assignor, if ary) was
entitled, at the time of designation of a new lending office (or assignment), to receive. additional

amounts from an Obligor with respect to such withholding tax pursuant to Section 11.3(a). For -

greater certainty, for purposes of paragraph (c) of this definition, a withholding tax includes any
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" Tax that a Forelgn Lender is required to pay pursuant to Part XTI of the Income Tax Act (Canada) ‘
Or any successor prov131on thereto

”Existlng BA" has the meaning ascrlbed to it in Section 3:1(c);

"Facilities"” means, col]eetlvely, the Production Facility and the Workmg Capital Facrhty, and ”Facﬂrty"
means any. one of them; :

"Fed Funds Rate" means, of any day, the weighted average (rounded upwards if necessary, to the next
1/100 of 1%) of the annual rates of interest on overnight Federal funds transactions with members of the
Federal Reserve System arranged by Federal funds brokers, as published for such day (or, if such day is
not a Business Day, for the next succeeding Business Day) by the Federal Reserve Bank of New York, or,
if such rate is not published for any day that is a Business ‘Day, the average (rounded upwards, if
necessary, to the next 1/100 of 1%) of the quotations for such day on such transactions recerved by the
Agent from three Federal funds brokers of recognrzed standmg selected by it;- Co

"Financial Assistance" means provrdmg or agreeing to provide (either’ dlrectly or 1nd1rect1y) ﬁnancral
assistance to any Person including, without limitation, financial assistance by way of a loan, Guarantee,
share purchase, equity contribution, pledge or deposit of collateral becoming liable as a co-borrower or
co-lessee or any credit support arrangernent of any nature whatsoever; :

"Fmanclal Letter of Credlt" fneans a stand-by letter of credit if it serves as a payrnent guarantee of a an
Obligor's financial obligations and i is treated as a direct credit substitute for purposes of applicable capital
adequacy guidelines; :

"First Rankmg Indebtedness" shall have the meaning ascribed to that term in Sectio_n 3.20(h);

"Fiscal Quarter" means the three month period commencing on the first day of each Fiscal Year and
each successive three month perlod thereafter durlng such Fiscal Year;

"Flscal Year" means (a) in the case of the Partnershlp, such Obhgor 8 ﬁscal year commencmg on January
1 of each year and ending on December 31 of such year, (b} in the case of the Borrower and 1332993,
such Obligor's fiscal year commencing on Decembet 31 of each year and ending on December 30 of the
next followrng year or (c) such other ﬁscal year of the Obligors as agreed to by the MaJ omty Lenders;

"Forelgn Lender" means any Lender that is not orgamzed under the laws of the _]urlSdlCthIl in which the
Borrower is resident for tax purposes and that is not otherwise considered or deemed in respect of any
arnount payable to it hereunder or under any Loan Document to be resident for income tax or withhelding
tax purposes in the jurisdiction in which the Borrower is resident for tax purposes by application of-the
laws of that ]urlsdrctlon For purposes of this definition Canada and each Province and Territory thereof
shall be deemed to constitute a single jurisdiction and the United States of America, each State thereof
and the District of Columbia shall be deemed to eonstltute a s1ng1e Jurrsdrcnon

"GAAP" means generally accepted accounting principles whreh are in effect from time to time in Canada
1nclud1ng, for certainty, IFRS to the extent adopted in Canada;

"GasEDI" means a GasEDI Base Contract for Short Term. Sale and Purchase of Natural Gas as published
by GasEDI, and is used in this Agreement in relation to Commodity Swaps done on a physical (and not
financial) basis, as entered into between the Borrower or the applicable Borrowmg Base Subs1d1ary and
_ the apphcable Swap Lender; :
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‘"Governmental Action" means an authorization, consent, approval, waiver, order, decree, license,
exemption, permit, registration, filing, qualification or declaration of or with any Governmental Authority
(other than routine reporting requirements) or the giving of notice to any Governmental Authority or any
other action in respect of a Governmental Authority;

“Governmental Authority” means the government of Canada or any other nation, or any political
subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body,
coutt, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or
‘administrative powers or functions of or pertaining to government, including any supra-national bodies
such as the Buropean Union or the European Central Bank and 1ncludmg a Minister of the Crown
Superlntendent of Fmancral Institutions or other comparable authority or agency;

"Guarantee” means any undertakmg to assume, guarantee indemnify, endorse (other than the routine
endorsement of cheques in the ordinary course of business), contingently agree to purchase or to provide
funds for the payment of, or otherwise become liable in respect of, any Indebtedness of any Person;
provided that the amount of each Guarantee shall be deemed to be the amount of the Indebtedness
-guaranteed thereby, unless the Guarantee is limited to a specified amount or to realization exclusively on
specified assets in which case the amount of such Guarantee shall be deemed to be the lesser of such
specified amount or the fair market value of such specrﬂed assets, as the case may be, or the amount of
such Indebtedness; : :

. "Hydrocarbon Rights" means the entire right, title, estate and interest of the Borrower or-any Borrowrng
Base Subsidiary (whether legal or beneficial, conttngent or absolute, - present or future) in and to all:

(a) rights to explore for drill for -produce, take, save or market petroleum natural gas or related.
hydrocarbons : _ :

(b} nghts toa share when produced, of petroleum natural gas or related hydrocarbons

(c) rights to a share of proceeds of or to receive payments calculated by reference to the quanttty or
value.of, producnon from petroleum, natural gas or related hydrocarbons when produced, and

(d) ir1ghts to acqutre any of the rtghts descnbed in paragraphs (a) to (c) above,

and 1ncludes interest and rights known as workmg 1nterests royalty 1nterests overndmg royalty 1nterests
£ross overndmg interests, product1on payments net proﬁts interests and net revenue mterests

"IFRS" means Internanonal F 1nancra1 Reporttng Standards 1nclud1ng Internatronal Accountlng Standards
“and Interpretations together with their accompanying documents which are set by the Intetnational
Accounting Standards Board, the independent standard-setting body of the International Accounting
Standards Committee Foundation (the "IASC Foundation"), and.the International Financial Reporting
Interpretatrons Committee, the interpretative body of the IASC Foundation but only to the extent and in
the manner in whlch the sarne are adopted as GAAP; : '

"Indebtedness” means, with réspect to any Person all the Persons present and future mdebtedness
liabilities and obligations of every nature and kind whatsoever, whether absolute or contingent, rnatenal
or rot, known or unknown, direct or indirect, including indebtedness created, incutred, assumed or
guaranteed by such Person, all Indebtedness for Borrowed Money, any obligation arising in respect of any
Swap or similar obligation, any payment ebligation in respect of any indemnity, the redemption amount
of all preferred shares redeemable at the option of the holder, all indebtedness under preferred shares
commonly known as "COPRS", all indebteédness under conv_ertrble debentutes and all liabilities which in
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accordance with GAAP would appear on the hablllty side of a statement of financial position of such
Person prepared as at such time;

"Indebtedness for Borrowed Money" means, with respect to a Person at a particular time and as
determined on a consolidated basis in accordance with GAAP, without duplication, all indebtedness,
liabilities and obligations of the Person at such time!

@
®)

©)
()

(€)

®

(8)
(b)

in respect of money borrowed (whether by such Person or not) including the Outétandinge;

arising pursuant to bankers' acceptance facilities, note purchase facilitics and commercial paper
programs, or the stated amount of letters of credit; letters of guarantee and surety bonds
supporting obligations which would otherwise constitute Indebtedness for Borrowed Money
within the meaning of this definition or indemnities issued in connection therewith; -

evidenced by bonds, debentures, notes or other similar instruments (whether or not with respect to
the b‘orrowing of money and whether or not payable by, or oonvertible into equity);

in respeot of any lease which would be accounted for as a Capltal Lease or synthetic lease or any

‘other obligation under which mterest charges are oustomarlly paid;’

held by or payable to a bank, trust or insurance company, financial institution or other Person
whose principal business is lending money, -and mcludmg as a result of any a351gr1ment or
transfer; - .

‘in connection with the aoquls1t10n of assets or.1eceipt of services or both unless the same (i) are -

payable in normal trade terms in [ess than three (3) months from the date incurred, (ii) would be

‘classified as a current liability on its financial statements and (iii) are not and do not become the

subject of any renewal or extension prov1s1ons or arrangements;-

Prepaid Gas Obligations or Production Payments;

- for Contmgent L1ab111t1es or Guarantees in respect of any such Indebtedness for Borrowed Money

(as hereinbefore defined); or

for or in respect of redemption obligations with respect to any shares issued by the Borrower or a
Subsidiary (excluding shares that may be redeemed in whole or in part in specie) which are not
held by the Borrower or its Subsidiaries and which are by their terms or pursuant to any contract,
agreement or arrangement;

(i) redecmable, retractable, payable or required to be purchased or otherwise retired or
extinguished, or convertible into Indebtedness for Borrowed Money in any case, prior to
" the latest Term Maturity Date of any Lender (A) at a fixed or determinable date, (B) at
the option of any holder thereof, or (C) upon the occurrence of a condition not solely
within the control and discretion of the Borrower or such Subsidiary; or

(i1) convertible into any other shares described in (i) above;

"Indemnified Taxes" means Taxes other than Excluded Taxes;

"Interest Date" means the last Business Day of each month;
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"Interest Swap" means a financial arrangement entered into between the Borrower or a Borrowing Base
Subsidiary and a counterparty on a case by case basis, in connection with interest rate swap transactions,
interest rate options, cap transactions, floor transactions, collar transactions and other similar interest rate
related transactions, the purpose and effect of which is to mitigate or eliminate its exposure to fluctuations
in interest rates;

"Investment" means:

(a) the acquisition (whether for cash, property, services or securities or otherwise) of capital stock,
© bonds, notes, debentures, partnership or other interests or other securities of any Person or any
~ agreement to make any such acquisition (including, without limitation any "short sale” or any sale
of any securities at a time when such securities are not owned by the Person entenng into such
short sale); ‘ : :

(b)  the making of any deposit with, or advance, loan or other extension of credit to,-any other Person -

(including the purchase of property. from another person subject to an understanding or
agreement, contingent or otherwise, to resell such property to such person, but excluding any
deposit, advance, loan or extension of credit having a term not exceeding 90 days representing a
purchase price of inventory or supplies sold by such person in the ordinary course of business);

(c) - the entering into of any Guarantee of, or other contingent obligation with respect to, Indebtedness
or other liability of any other person and (without duphcatlon) any amount cormmtted to be
advanced lent or extended to such Person; or - :

(d) the entermg into of any Swap,

-provrded that "Investment" shall not 1nclude expend1tures made to acquire d1rect workmg 1nterests in
Hydrocarbon Rights and related Tanglbles in Western Canada;

"ISDA Master Agreement" means either the 1992 International Swaps and Derivatives Association, Inc.
Master Agreement (Multi-Currency — Cross-Border) or-the 2002 form of Master Agreement or any
successor form thereof, in case published and as from time to time amended, restated or replaced by the
International Swaps and Derivatives Association, Inc., and as used in this Agreement in relation to Lender
Swaps means the form of such agreement as entered into between the Borrower or the apphcable
Borrowmg Base Sub51d1ary and the apphcable Swap Lender :

"Journey Shares” means an 1ssued and outstandmg shares or securities in the capital of Joume from
Y y D Y
titme to time; : o

"Judlelal Order” has the meaning ascnbed to it in Section 4. S(b),

"Lead Arranger“ meanm | .
"Lender BA Suspension Notlee" has the meaning ascrlbed to itin Sectlon 11. 6

"Lender Distress Event" means, in respect of a given Lender, such Lender or its Lender Parent: (a) is
subject to a forced liquidation, merger, sale or othér change of control supported in whole or in part by
guarantees or other support (including the nationalization or assumption of ownership or operating control
by the Government of the United States, Canada or any other Governmental Authority); or (b)is
otherwise adjudicated as, or determined to be, insolvent or bankrupt, in each ‘case, by any Governmental
Authority having regulatory authority over such Lender or Lender Parent or their respective assets;

7950804.5




18

provided that, for certainty, 4 Lender Distress Event shall not have occurred solely by virtue -of the
ownership or acqurs1t1on of any equlty 1nterest in such Lender or its Lender Parent by any Governmental
Authority;

"Lender Insolvency Event" means, in respect of a Lender, such Lender or its Lender Parent:

(a)
(b)

is dissolved (other than pursuant to a consolidation , amalgamation, or.merger)'

becomes 1nsolvent is deemed insolvent by Applicable Law or is unable fo pay its debis or farls or

~ admits in wriling its inability generally to pay its debts as they become due;

©
()

makes a general ass1gnment arrangement or composmon with or for the benefit of its creditors;

(] mstltutes or has instituted against it by a regulator supervrsor or any sm'nlar Governmental
Authority with primary insolvency, rehabilitative or regulatory. jurisdiction -over it in the
jurisdiction of its incorporation or organization or the jurisdiction of its head or home office, (A)
a proceeding pursuant fo which such Governmental Authority takes control of such Lenders or
Lender Parent's assets, (B) a proceeding seeking a judgment of 1nsolvency or bankrupicy or any
other relief under any bankruptcy, 1nsolvency or winding-up law or other similar law affecting

creditors’ rights, or (C) a pefition is presented for its winding-up or liquidation by it or such
regulator, supervisor or similar Governmental Authority; or (ii) has instituted against it a
proceeding seeking a judgment of insolvency or bankruptcy or- any other relief under any
bankruptcy, insolvency or winding-up law or other similar law affecting creditors' rlghts or a

“petition is presented for its winding-up or liquidation, and such proceeding or petition is instituted

“or presented by a person or entity not described in clause (i) above and either (A) results in a

©

®

'(g).'_'

()

(1)

judgment of insolvency or bankruptey or-the entry of an order for relief or the making of an order
for its winding-up or liquidation or (B) is not dismissed; discharged, stayed or restramed in each
case within 15 days of the mstltutlon or presentation thereof;

has a resolution passed for 1ts wmdrng-up, official management or hqurdatron (other than

putsuant to a consohdatron arnalgamatlon or merger)

" seeks or becor'nes subject to the appointment of an administrator, provisional - liquidator,

conservator, receiver, trustee, custodian or other similar official for it or for all or a substantial
portron of all of its assets; : :

has a secured party take possession of all or a substant1a1 portion of all of its assets or has a
distress, execution, attachment, sequestration or other legal process levied, enforced or sued on ot
against all or substantially' all its assets and such secured party maintains possesSion or any such
process is not dismissed, discharged stayed or restramed in each case, within ﬁfteen (15) days
thereafter :

causes or is subject to any event with respect to it which, uhder the Appliceble Law of any
jurisdiction, has an analogous effect to any of the events specified in paragraphs (a) to (g) above
1nclu31ve or - :

takes any action in furtherance of, or mdreatlng its consent to, approval of, or acquiescence in,
any of the foregomg,

"Lender LIBOR Suspensmn Notice" has the meaning ascribed to it in Section 11.6;
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"Lender Outstandings" means collectively all Production Indebtedness, Working Capital Indebtedness,
Cash Management Obligations, Creditcard Obligations and all Swap Indebtedness of the Obligors to the
Lenders and the Swap Lenders, and including, without limitation, all other Indebtedness of any Obligor to
the Agent, any Lender or a Swap Lender under any Loan Document; '

"Lender Parent" means any Person that directly or mdrreotly controls a Lender and, for the purposes of
this definition, "control" shall have the same meaning as set forth in the definition of "Affiliate" contained
herein;

"Lender Swap" means a Swap entered mto by the Borrower or a Borrowing Base Subs1drary with any -
Swap Lender; .

"Lender's Proportlon" means, at any time and from time to trme with respect of each Lender

.(a) in respect of the Productlon Faeﬂrty, the - propomon that such Lenders Productron Facility -
Commltment bears fo the Produotron Facﬂrty Amount

(by  in respect of the Workmg Cap1ta1 Facrllty, 100% for the Workmg Caprtal Lender and for all of
the other Lenders 0%, and . .

(c) in respect of the Faoﬂrtres the proportron that the. aggregate of such Lender's Cormrntment bears "
, to the Total Commltment : '

Notw1thstand1ng the foregoing, upon any Productlon Lender becommg a Non-Agreemg Lender- and at any
time thereafter until the Adjustment Time, for. the purposes of (i) all Drawdowns; and (i) all principal
* repayments of Accommodations not resulting from or in relatjon. to a reduction of the Production Facility

Commitment and the Total Commitment, the Lender s Proportion shall be calculated. w1thout reference to
the Commitment of the Non—Agreemg Lender , : :

"Lenders" mieans each of the financial institutions named on the signature pages hereto as Lenders,
mcludlng-rts capacity as a Lender but exc]udmg. in its capacity as the Agent; and any other
financial institution’ which is a Permitted Assignee, has executed a Ass1gnment and Assumption
Agreement pursuant to Section 13.1 and which Assignment and Assumption Agreement has been

executed by the assignee and the Agent and "Lender" means aty one of them; . . !

"Letter of Credit" means a Ietter of credit or letter of guarantee issued by the ‘Working Caprtal Lender for
the account of the Borrower_and which. are either Financial Letters of Credit or Performance Letters of -
Credit, with the characterization as between a Financial Letter of Credit and a Performance Letter of
Credit to be made solely by the Working Caprtal Lender at the time of issuance; - :

"Letter of Credlt Fee" means, with respect to a Letter of Credit issued by the Workmg Cap1ta1 Lender, a
per annum raté equal fo the apphcab]e Applicable Margin, The Letter of Credit Fee payable in respect of
Performance Letters of Credit w111 be one-half the Letter of Cred1t Fee as determmed aforesaid;

"Llablhtles" means, Wlth respect to a Person at a time, all the Persons Indebtedness 11abrlrt1es and
obligations of any nature or kind whatsoever, whether fixed or contingent, absolute or not, determmed or
undetermined, choate or inchoate; : :

"LIBOR" means, with respect to any LIBOR Interest Period applicable to a LIBOR Loan, the per annuin

rate of interest determined by the Agent or the Operating Lender, as applicable, rounded upwards, if
necessary, to the nearest whole multiple of one-one-hundredth of one percent (1/100%), by reference to
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the rate set by ICE Benchmark Administration for deposits in U.S, Dollars (as set forth by any service
selected by the Agent or the Operating Lender, as applicable, that has been nominated by ICE Benchmark
Administration as an authorized information vendor for the purpose of displaying such rate which, as of
the date hereof, is the "LIBOR 01 Page" of Reuters Limited) for a period equal tothe number of days in
the apphcable LIBOR Interest Period, at or about 11:00 a.m, (London, England time) two (2) Business
Days prior to a Drawdown Date, Conversion Date or Rollover Date, as the case may be, for such LIBOR
Interest Period. If such "LIBOR 01 Page" is not available, then "LIBOR" shall mean, with respect to any
LIBOR Interest Period, the rate determined by the Agent or the Opérating Lender, as applicable, based on
a three hundred and sixty (360) day year, rounded upwards, if necessary, to the nearest whole multiple of
one-one-hundredth of one percent (1/100%), at which the Agent or the Operating Lender, as applicable, in
accordance with its normal practice, would be prepared to offer to leading banks in the London interbank
market for delivery by the Agent or the Operating Lender, as applicable, on the first day of the applicable
LIBOR Interest Period for a period equal to the number of days in such LIBOR Interest Period, deposits
in U.S. Dollars having a term comparable to such Libor Interest Period and in amounts comparable to the
principal amount of such LIBOR Loan to be outstanding dunng such LIBOR Interest Period, at or about
11:00 a.m. (London, England time) two (2) Business Days prior to a Drawdown Date, Coriversion Date or
Rollover Date, as the case may be, for such LIBOR Inierest Period; provided that, if the rate detetmined
above shall ever be' less than zero, such rate shall be deemed to be zero for the purposes of this
Agreement '

"LIBOR Interest Date" means the date falling on the last day of each LIBOR Interest Period; provided
that if the Borrower selects a LIBOR Interest Period for a period longer than three (3) months, the LIBOR
Interest Date shall be cach date falling every three (3) months after the beginning of such LIBOR Interest
Period and the date falling on the last day'of such LIBOR TInterest Period; =

"LIBOR Interest Period" means, with respect to each LIBOR Loan, the initial peried (subject to
availability) of approximately one (1) month, two (2) months, three (3) months or six (6) months
(as selected by the Borrower and notified to the Agent at the Agent's Branch of Account pursuant to
Section 3.8 or 3.9) commencing on and including the Drawdown Date or Conversion Date or a date of a
Rollover, as the case may be, applicable to such LIBOR Loan and ending on and including the last day of
such initial period, and thereaﬂer each successive period (subject to availability) of approximately one
(1) month, two (2) months, three (3) months or six (6) months (as selected by the Borrower and notified
to the Agent at the Agent‘s Branch of Account pursuant to Section 3.11) commencing on and including
the last day of the prior LIBOR Interest Period; provided that no LIBOR Interest Period may be selected
which, in the case of any LIBOR Loan made by a Lender (i) ends after such Lender's Term-Out Date
(in the case of LIBOR Loans during the Revolvmg Period) or its Term Maturity Date (in the case of
LIBOR Loans during the Term Period) or (ii) is inconsistent with any reductions required to be made by
the Borrower hereunder; :

"LIBOR Loans" means the Accommodations or any portion thereof, made . available by the Lenders to
the Borrower pursuant to Sections 3.8, 3.9, 3.17 or 3.18 and outstanding from time to time, which are
denominated in U.S. Dollars, as applicable, and on which the Borrower has agreed to pay interest in
aocotdance with Section 5.3;

"Loan Documents" means this Agreement, each Credit Agreement, the Security, Sécond Lien
Intercreditor Agreement, each Bankers' Acceptance, each Confirmation or other contract, agreement or
instrument “in respect of any Lender Swap or any Transaction thereunder and all other certificates,
instruments and documents delivered by or on behalf of any Obligor in connection therew1th from time to
time;
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"Loans" means the aggregate principal amount of Accommodations outstanding from time to time by
way of Prime Loans, I.IBOR Loans and U,S. Base Rate Loans;
"Majority Lenders" means:
(a) where there are less than 3 Lenders, all of the Lenders; or
()] at any time when where there are 3 or more Lenders, Lenders whoée_Commitments are, in the
aggregate, in excess of 66%% of the Total Commitment; provided that if the Total Commitment
is cancelled or otherwise terminated, those Lenders to whom there is owing 66%:% or more of the

aggregate Outstandings under the Facilities;

"Mark—to-Market" means, in respect of any Swap and for any day on whlch the Mark to—Market is
calculated, the amount, if any, that would be payable by the Borrower or a Borrowing Base Subs1d1ary to

a'Swap Lender (expressed as a positive number, a "Positive Mark-to-Market") or by such Swap Lender

to the Borrower or a Borrowing Base Subsidiary (expressed as a negative number, "Negative Mark-to-
Market"), estimated by (i) making at mid-market the calculations required by the ISDA Master
Agreément between such Swap Lender, on the one hand, and the Borrower or the Borrowing Base
Subsidiary, on the other hand, as if such Master Agreement were being terminated as a result of a
Termination Event with two Affected Parties on that day of calculation, (ii) determining ‘the

"Termination Payment” (as defined in the GasEDI) pursuant to a GasEDI as if such GasEDI were being,

terminated on that day.of calculation, or (iii) determining the fermination payment requlred under any
other Term Gas Purchase Agreement For the purposes of this defmmon capitalized terms used in this
definition and not defmed in this Agreement shall have the meamngs ascrlbed to them in such ISDA
- Master Agreement;

: "Material Adverse'-Ef'fect" means a matetial edverse effect on:

(a) ._ . the business, ﬁnancial conditiOn operations assets or properti‘es of the Obligors taken as a whole;

(b) the ability of the Borrower to repay the Accommodatlons or any other amount outstandmg
_ hereunder or the ability .of any Obligor to pay any of its obhganons or contlngent obhgatlons

under any Loan Document; .

© 'the validlty or enfor__ceabil_ity of this Agreement or any other Lodn D_'ocnmmt;:‘_ _ ‘

(d)  the a_bility_ of any.i()blig_or to perfonn_ its material ob_ligations under the Loan D_ocuments ; or

(e) the rights, remedies and priority of the Agent and the Lenders under any of the Loan Doournents‘

"Materlal Contract" means those contracts and documents described in Schedule "J" and any other
7 contract to which any Obligor is party which, if breached or ternnnated prior to the end of its term would
reasonably be expected to have a Material Adverse Effect; ' ‘

"Minor Tltle Defects" means title defects or irregularities which are of a minor nature if such defects do

_ not constitute Security Interests (other than Permitted Encumbrances) and do not materially detract from
the value or use of the Borrower's or any Borrowing Base: Subsuharys title to such property for the
purposes for which it is held; or impair its saleability, or.cause a material disruption or reduction-in the

_petroleum, natural gas or related hydrocarbons or cash ﬂow (1f any) associated therewith; '
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"Miscellaneous Interests” means, in respect of any petroleum, natural gas or related hydrocarbons or
Tangibles of afty Borrowing Base Subsidiary, all of any of the Borrower's or any Borrowing Base
Subsidiary's interest, property and rights at such time, whether contingent or absolute, legal or beneficial,
present or future whlch pertain to such petroleum, natural gas, related hydrocarbonis or Tangibles at such
time, including:

(a) surface rlghts which are used or uscful in conncctlon with any of such petroleum;, natural gas,
related hydrocarbons or Tanglbles

(b) permits, licenses, authorizations and deposits relating to any of such petroleum, natural gas
© related hydrocarbons or Tangibles, including in respect of facilities, wells and plpehnes or the
export, removal, transportation, purchase or sale of petroleum substances and

- {c) books, maps, records, documents, seismic, geoIogical, engineering, data processing, well, plant

and other reports, data, information, computer programs or other records which relate o or are
used or useful in connection with any of such petroleum, natural gas, related hydrocarbons or
Tangibles; contracts, agreements and documents relating to any of such petroleum, natural gas,
related hydrocarbons or Tangibles or any rights in relation thereto including title and operating
documetits (including leases, licenses, reservations, -exploration agreements, operating
agreements, unit agreements, production sharing agreements; farmin or farmout agreements,
royalty agreements, transportation and.- processing agreements and agreements for the
construction, ownershlp and/or operanon of Tangxbles),

"Non-Acceptance Lender” iy a Lender whlch is not a ScheduIe I Lender, Schedule II Lender or
Schedu}e III Lender

5

"Non—Agreeing‘Lender" has the meaning ascribed to it in Section 3.4(g);
8);

"Noon Rate" means, in rélation to the conversion of one currency into another currency, the spot rate cf
exchange for such conversion as quoted by the Bank of Canada at approximately 12:00 noon (Totonto
time) on the Business Day that such conversion is 16 be made (or, if such conversion is to be made before
noon, then at approximately noon on the immediately preceding Business Day), provided that if such rate
is no longer quoted at noon (Toronto time), it shall mean the spot rate of exchange for such conversion as
quoted by the Bank of Canada at the close of business on the immediately preceding Business Day, and,
in either case, if no such rate is quoted, the spot rate of exchange quoted for wholesale transactions by’ the
Agcnt in Toronto Ontano in accordance with its normal pract1cc,

"Obhgors" means, collectwcly, the Borrower and each Borrowing Base Subs1d1ary and "Obhgor" means
any of them; '

"Original Credit Agreement" means the amended and restated crcdlt agreement dated March 14,2014,
as amended by a first amending agreement dated as of Aprﬂ 28, 2014, a sécond amending agreement
dated as of June 19, 2014, a third amending agreement dated as of November 4, 2014, a letter dgreement
dated April 24, 2015, a fourth amending agreement dated as of May 11, 2015, a letter agreement dated
October 30, 2015, a ﬁfth amending agreement dated as of November 30 2015, a letter agreement dated
April 28, 2016, a letter agreement dated May 19, 2016, a letter agreement dated June 2, 2016, a sixth
amendmg agreement dated as of June 10, 2016, a scventh amending agreement dated as of Octobcr 6,
2016, a letter agreement dated October 28, 2016 and a letter agreement dated November 22, 2016;
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"Qperator" means, in respect of any of the Hydrocarbon Rights, such Person as has from time to time
been appointed by the Borrower or a Borrowing Base Subsidiary, or its predecessor in title to conduct the
development and operation of such Hydrocarbon Rights and as used hereunder, where the context
requires, means collectively all such Persons in respect of all of the Hydrocarbon Rights;

"Operating Lease" means a lease of property which would have been olass1ﬁed as an operating lease
under GAAP as in effect prior to December 31, 2010,

"Other Taxes" means all present or future stamp or documentary Taxes or any other excise or property
Taxes, charges or similar lévies arising from any payment made hereunder or under any other Loan
Document or from the execution, dehvery or enforcement of or otherwise with respect to, this Agreement
or any. other Loan Document;

"Outstandmgs" ata time n means the aggregate at the time of’
(@ . the Equlvalent Amount in Canad1an Dollars of the pnno1pa1 amounts outstandmg of and all
overdue and unpaid interest outstanding in respect of, Prime Loans, U.S. Base Rate Loans and
" LIBOR Loans, and an amount equal to the amount required o be repald on the maturity of any
' .-BA Equwalent Advance in respect of such BA Equrvalent Advance;

() .' the face amount of outstandlng Bankers Acceptances

(c) the Equivalent Amount in Canad1an Dollars of outstandlng Letters of Credit' and

" (d) the Equlvalent Amount in Canadlan Dollars of Indebtedness of the Borrower and any Borrowrng |

Base Subsidiary to the Lenders or the Agent under any Loan Document (excludmg Swap
Facilities) not included in any of the foregoing; . : .

""Overdraft" means, in respect. of the Working Capital Facility an amount owing by the Borrower to the
‘Working Capital Lender from time to time as a result of clearance of cheques or drafts drawn on, or
transfers ‘of funds from, accounts of the Borrewer maintained with the Working Capltal Lender at its
Brangh of Aecount in U.S. Dollars or Canadian Dollars for such purpose, mcludmg, w1thout limitation, as
a result of payment in respect of any Leter of Credlt or Bankers Aceeptance :

"Partmpant" bas the meaning ascnbed toitin Sectlon 13 l(d), :

"Partnership" means Journey Energy Partnershlp (formerly named Thunder Energy Partnershlp),
Alberta general partnership formed under the laws of Alberta whose partners are the Borrower and
1332993; : g

"Partnerslup Agreement” means the partnership agreement dated as of June 1,.2001 between Thunder
Energy Inc. (now the Borrower) and 1332993 pursuant to which the Partnershlp was formed, as amended
as of November 23, 2004, December 1, 2006, December 30, 2006, January 10, 2007, June 26, 2007 and

July 4,.2012 and as hereafter amended amended and restated or ‘otherwise supplemented as perrmtted

- hereunder; .

7"Partnerslu Umts" means any 1ssued and outstandm artnersh1 un1ts or lnterests in the Partnersh1
p gp P p

from time to time;
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"Performance Letter of Credit" means a Letter of Credit issued hereunder to secure the performance of
an obligation of an Obligor which, as détermined by the Workmg Cap1ta1 Lender in its sole discretion, is
not purely, or substantially, financial in natire; :

"Permitted Assignee" has the meamng asenbed to it in Section 13.1;
"Permitfed Encumbrances” means any of the following;

(a) liens incurred or created in the ordinary course of busmess to the extent that the same arise under
poohng or unitization agreements; :

(b) all reservatlons in the ongmal grant from the Crown of any lands or interests therein and all
statutory exceptions, qualifications and reservations in respect of title;

(c) overriding and other royalties payable in respect of Hydrocarbon Rights by the Borrower or any
Borrowing Base Subsidiary and which were created or assumed in the ordinary course of business
at the time such Hydrocarbon Rig’hts are acquired by the Borrower or such Borrowing Base
Subsidiary and not as a means of raising borrowed monies or becoming, directly or indirectly,
liable on or in any way supporting or facilitating the payment, satisfaction or discharge of the
Indebtedness, liabilities or obligations of any-Person; prowded that in ‘respect of the Borrowing
Base Assets, such royalties are either accounted for in the most recent Engineering Report
delivered hereunder or do not have any matenal value in relation to the property affected thereby,

(d) liens for taxes assessments or governmental charges not due or. delmquent ot the Val1d1ty of
which the apphcable Obligor shall be contesting in good faith and in respect of which such
contest will involve no risk of forfeiture of any material property, asset or undertaking; - '

{e) the lien of any judgment rendered, or claim filed, against the Borrower or any Borrowing Base
Subsxdlary which the Borrower or the applicable Borrowing Base Subsidiary shall be contesting
in good faith and in respect of which such contest will involve no risk of forfelture of any
material property, asset or undertakmg, ' : : -

(ff - undetermined or 1nchoate hens arlsm_g in the ordinary course of and incidental to construction or
current operations which have not been filed pursuant to Applicable Law against any Obligor or
any of their respective properties or in respect of which no steps or proceedings to enforce the
lien have been initiated or which relate to obligations not due or delinquent;

(2) liens incurred or created in the ordinary course of business and in accordance with sound indusiry

© practice on any petroleum and natural gas rights or production of hydrocarbons therefrom as

security in favour of an arm's length Person who is conducting the development or operation of

the property to which such petroleum and natural gas right relates, for the Borrower's or any

Borrowing Base Subsidiary's portion of the costs and expenses of such development or operation
prov1ded that such amounts are not due or delmquent

(h) easements, nghts-of-way, servitudes or other similar rights in and (including, without limitation,
rights-of-way and servitudes for railways, sewers, drains, pipe lines, gas and water mains, electric
light and power and telephone or telegraph or cable television conduits, poles wires and cables)
granted to or reserved or taken by other persons which either alone or in the aggregate do not
detract from the value of such land or materially impair its use in the operation of the Borrower 5
or any Borrowing Base Sub51d1arys business;
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{i) security given by the Borrower or any Borrowing Base Subsidiary to a public uiility or any
municipality or governmental or other public authorlty when required by such public utility or
municipality or other governmental authority in the ordinary course of the business of the
Borrower or any Borrowing Base Subsidiary in ¢onnection with the Borrower or such Borrowing
Base Subsidiary's operations provided such security does not either alone or in the aggregate
materially detract from the value of the property or assets affected thereby or matetially impair its
use in the conduct of the Borrower or such Borrowing Base Subsidiary's business; ’

G) the right reserved to or vested in any municipality or governmental or other public authority by

: the terms of any lease, licence, franchise, grant or- per'mit acquired by the Borrower or any
Borrowing Base Subsidiary or by any statutory provision- to terminate any such lease, licence,
franchise,. grant or permit or to require annual or other periodic payments as a condmon of the
oontmuance thereof, - : : . :

k) Security Interests on, or.conditional sales or title retention documents or leases of, equipment or
intellectual property granted or assumed to secure only the unpaid purchase price thereof
provided such Secuirity Interest is limited to the equipment or intellectual property acquired and is
created, issued or assumed concutrently therewith and provided further that in tespect of any such
Secunty Interest the amount secured thereby is not in excess of Cdn. $1,000, 000 and that, at any

- time, the aggregate amount secured by all suoh Secunty Interests is not in - excess of
Cdn $5 000, 000 : - o _ e

m 11ens on cash or marketable securities of an Obhgor granted in connection with foreign exchange

risk ‘management, interest rate risk - management or commodity price risk management -

arrangements (other than the Swap Faolhtles) provided the fair market value of all such cash and
marketable securities is not at any time in excess of an amount equal to Cdn. $2,500,000, such
liens only secure the obligations of the applicable Obligor under such anangements and the
obhgatmns secured by such 11ens are not due and dehnquent

(m) Securlty Interests created by or pursuant to the: Second Lien Note Documents wh1c:h secure the
obligations of the Obligors under the Second Lien Note Documents in accordance with, and

subj ect to, the terms of the Second L1en Intercredltor Agreement

(n) " Tiens w]nch secure Permitted Refinancing: Debt subJeet to' an 1ntercred1tor agreement that is
' - ‘substantially the same as the Seeond L1en Intercred1tor Agreement and

(0) .all such other claims and encumbrances as are- spe01ﬁca11y dlselosed by notice in wrttlng from the

~© Borrowet to the Agent to the extent that the Agent, by spe01ﬁc notice in writing to the Borrower,
- advises the Borrower that the Majority Lenders agree to accept the aforesaid claims and
' ,encumbrances as Perrmtted Encumbrances for the purposes of this Agreement

"Permltted Investments shall mean;

(a)  direct obligations of Canada or any province thercof, or of any agency of any thereof, or

obligations guaranteed as to principal and interest by Canada or any province thereof or by an
agency of any thereof in any case matunng not more than 90 days from the date of acquisition
thereof :

(b) eert]ﬁcates of depos1t issued or bankers acceptanees 1ssued by any Lender or any other bank or
' trust company organized under the law of Canada rated A-1-or better by Standard & Poor's
Rating Group or P-1 or better by Moody's Investor Service, Inc., maturing not more than 90 days

7 P
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from the date of acquisition thereof;

(©) commercial paper rated A-1 or better or P-1, R-1 lower or A-I or better by Standard & Poor's
Rating Group, a division of McGraw-Hill, Inc., Moody's Investor Service, Inc. or Dominion Bond

Rating Service Limited, respectively, maturing not more than 90 days from the date of acquisition
thereof;

(d) commercial paper rated A-2 or better or P-2 or better by Standard & Poor's Rating Group or
- Moody's Investor Services, Inc. respectlvely, maturing not more than 30 days from the date of
* acquisition thereof

(e) Voting Shares of a Target where such Voting Shares are listed for trading ona recognized stock
exchange in Canada, if (i) such Voting Shares are acquired for the sole putpose of effecting a
takeover bid or similar acquisition of the Target to qualify it as a Borrowing Base Subsidiary, (ii)
such Investment is permitted pursuant to the provisions of Section 3.7, (iii) the aggregate amount -
of such Tnvestments are not individually, or in the aggregate, in any 12 month period in excess of
~ $5,000,000 and (iv) the Target becomes a Borrowing Base Subsidiary within 6 months of the first
date of the acquisition of the Voting Shares of the Target, or such Voting Shares have been sold

or otherwise absolutely disposed of by the applicable Obligor within such 6 month period;

(f)  Permitted Swaps; and
(2 Guarantees and Indebiedness permitted by the terms of this Agreement;

"Permitted Refinancing Debt" means any Indebtedness issued in exchange for, or the net proceeds of
which are used to extend, refinance;, renew, replace, defease or refund, the Second Lien Note
Indebtedness (or previous refinancings thereof constituting Permitted Reﬁnancmg Debt) (the -
"Refinanced Debt") which meets all of the following conditions: : '

(a) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Debt does
not exceed the principal amount (or accreted value, if applicable) of such Refinanced Debt (plus
unpaid accrued interest and premium (indluding tender premiums) thereon and underwriting
discounts, defeasance costs, fees, commissions and expenses incurred in connection with such
ﬁnancmg), '

{b)  such Permitted Reﬁnancmg Debt has a ﬁnal mamnty date at Ieast su( months later than the ﬁnal
T maturlty date of such Reﬁnanced Debt; '

{c) such Permitted Reﬁnancmg Debt is unsecured or if secured, subject to an intercreditor agreement
that is substantlally the same as the Second Llen Intercred1t0r Agreement;

(d) such Permitted Reﬁnancmg Debt is mcurred e1ther by (i) the Borrower or (ii) the Borrowing Base
Subsidiary who is the obligor in respect of the Refinanced Debt and does not have greater
‘guarantees from parties who have not guaraniced ihe Refinanced Debt; and

(&) the other terms and conditions of such Penmtted Reﬁnancmg Debt are satxsfactory to the Agent
acting reasonably; :

"Permitted Swap Indebtedness" means mdebtedness and obllgatlons under Permitted Swaps and for
which the only secunty is the Security;
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"Permitted Swap" means, any Lender Swap permitted pursuant to the provisions of Section 9.2(k);

"Person" means any natural person, corporation, limited liability company, trust, joint venture,
association, company, partnership, Governmental Authority or other entity;

"Platform" has the meaning ascribed to it in Section 14.7(c)(i);

"Prepaid Gas Obligations” means (i) "take-or-pay” or similar Liabilities of the Borrower. or any
Borrowing Base Subsidiary whereby such Person as purchaser is obligated to settle, at some future date,
payment in respect of petroleum substances, whether by deliveries (accelerated or otherwise) of
petroleum substances, payment of money or otherwise howsoever, including all such obligations for
which such Person is liable without having received and retained a payment therefor or having assumed
“such obhgatrons or (ii) a Liability of the Borrower or any Borrowing Base Subsidiary whereby such
" Person, in respect of payments recetved by it is obligated to sétfle, at some future date by deliveries of
petraleum substances the oblrgatron arising from any ‘such payment recerved

"Prlme Loans" means the Accommodatrons or any portron thereof made avarlable by the Lenders to the
Borrower pursuant to Sections 3.8, 3.9, 3.10, 3,15, 3.17 or 3.18 and outstanding from time to time, which
are denominated in Canadian Dollars and on which the Borrower has agreed to pay inierest in accordance
with Section 5.1;

"Prime Rate'" means, with respect to Prime Loans, the greater on any day of:

(a) the annual rate of interest announced from time to time by the Agent as being its reference rate
. then in effect for determining interest rates on Canadian Dollar denominated commercial loans
> made by the Agent in Canada and des1gnated as lts "prlme rate" and. oo

(b) the thrrty (30) day CDOR Rate plus one percent (1 0%) per annum;
"Production Faclhty" has the meamng ascribed to it in Sect1on 3. 2(a)(1)

“Productron Facrllty Amount" means Cdn $75 000 000 as such arnount is reduced from time to trrne
. pursuant to the provisions of this Agreement :

_ "Production Facility Commitment” means, with respect to cach Lender, such Lender's obligation under
the Production Facility to make Production Accommodations by way of Loans, BA Equivalent Loans and
Bankers' Acceptances available to the Borrower under the Production Facility in an aggregate amount not
at any time in excess of the amount set forth opposite such Lender's name on Schedule "A" attached
hereto or in the Assignment and Assumption Agreement of such Lender, as such amount may be
cancelled, reduced or terminated from time to time pursuant to any other provisions of this Agreement or

- reduced as a result of any subsequent Assrgnment angd Assumpuon Agreement entered into by it;

"Productlon Indebtedness" means ‘the Equrva]ent Amcunt in Canachan Dollars of the outstandrng
principal amount of all Accommodations made available to the Borrower under the Production Facility,

such amount being determined by including (subject to Section 10.8), the principal amount of all - '

outstanding :Loans, the face amount of all outstanding Bankers' Acceptances and BA Equivalent
Advances and the principal amount of any other Indebtedness for Borrowed Money under the Production
Faerhty not included in the foregoing, together with all interest, fees and other amcunts payable thereon
or in connectlon therewith, : :

"Production Lender" means any Lénder which has a Production Faciltty Commitment hereunder;
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"Production Payment" means:

(a) the sale (including any forward sale) or other transfer of any petroleum substances, ‘whether in’
place or when produced, for a period of time uvntil, or for an amount such that, the purchaser will
realize therefrom a specified amount of money (however determined, including by reference to
1nterest rates or other factors thch may not be fixed) or a specrﬁed amount of such product or

(t any other interest in property of the character commonly referred to as a "productron payment"
"Purchasing Lender" has the meaning ascribed to it in Section 3.4( g);

"Rateable” and "Rateably" means, subject to adjustment pursuant to Section 10.8(a), the proportion that
the amount of the Production Indebtedness, Working Capital Indebtedness and Swap Indebtedness
(limited to the First Ranking Indebtedness of any Swap Lender) of any Swap Lender or Lender (as the
case may be) bears to the aggregate of the Production Indebtédness, Working Capital Indebtedness and -
Swap Indebtedness (limited to the First Ranking Indebtedness of all Swap Lenders), as determined at the
Adjustment Time; .

"Realization Proceeds" has the meaning ascribed to it in Section 10.7;
"Reference Lenders” means, if there is only one Lender which is a bank under Schedule Il or
Schedule 111 to the Bank Act (Canada), such Lender and, if there is more than one such Lender, any two of

such Lenders agreed to by the Borrower and the Agent from tlme to time;

‘"Related Partles" means, with respect (o any Person such Persons Sub51d1arles and the direciors,
ofﬁcers emponees agents and advisors of such Person and of such Person 5 Subsrdlanes

"Release” means any presenee,:release, splll,'en_nssron, leaking, pumping, pouring, injection, escaping,
deposit, disposal, discharge, leeching or migration of any element or compound in or into the indoor or
outdoor environment (including the abandonment or disposal of any barrels, tanks, containers or
receptacles containing any contaminani), or in, into or out of any vessel or facility, including the
movement of any contaminant thirough the air, soil, subsoil, surface, water, groundwater, rock formation
or otherwrse which is or may be (under any crrcumstances whether or not they have not occurred): -

(a) contrary to any Applicable Laws Governmental Actron the terms of- any t1tle or- operatlng
document, or to any other authorization, permit or license; or :

(b) - harmful to any Person, any property or the environment; -

t'.Relplacement Lender" has the meaning ascnbed to it in Section 3. 4(h),

"Request for Extension" means a request of the Borrower in the form attached as Schedule "K";
"Revoh.r.ing Lender‘t hag the meaning ascriheo to itin Section 3 4(a)' :

"Revolving Period” means, in respect of each Revolvrng Lender the perlod from the Effective Date until
its Term-Out Date; :

"ROFR" means, in relation to any of the Hydrocarbon Rights, an option, right of first refusal, right to first
purchase, right of first offer or similar right,
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"Rollover" means:

(a) with respect o any LIBOR Loan, the contimuation of all or a portion of such LIBOR Loan
(subject to the provisions hereof) for an additional LIBOR Interest Period subsequent to the initial .
or any subsequent LIBOR Interest Period applicable thereto; and

(b) with respect to Bankers Acceptances, the issuance of new Bankers' Acceptances (subject to the
provisions hereof) in respect of all or any portion of Bankers Acceptances which are maturing,
all in accordance with Section 3.12 hereof;

"Rollover Date" means the date that a Rollover is to be made pursuant to a notice to effect a Rollover
delivered ynder Sect1on 3.18 and substantlally in the form of Schedule "E" with all applicable b]anks
completed; - : : -

"Schedule 1 Lender” means a Lender which is a Canadran chartered bank hsted on ScheduleI to the
BankAct {Canada); :

"Schedule II Lender" means a Lender whmh is a Canadian chartered bank 11sted on Schedule II to the ‘
Bank Act (Canada),

"Schedule IIT Lender" means a Lender whlch isa Canadlan chartered bank hsted on Schedule III to the
Bank Act (Canada);

"Securlty" means all documents instruments or agreements directly or indirectly assuring or securing the
Lenders or Swap Lenders in respect of the Lender Outstandings, and arly amendments to afy of the
foregoing; any indentures or instruments supplemental to or an implementation of any of the foregoing;
and any and all other documents, instruments or agreements pursuant to which the Agent or any Lender or
Swap Lender is assured or granted or receives a Secunty Interest pursuant to the. terms hereof (1nc]ud1ng
as prowded in Sections 3. 6(1) and 6.1 or elther thereot) : : ,

"Second Llen Credltor" means Her Majesty The Queen n nght of Alberta,

"Second Lien Debenture" means the Journey Energy Ine. Floatmg Charge De’oenture in Favour of Her
Majesty 'I‘he Queen in nght of Alberta between the Borrower and the Second Lien Creditot, as amended,
restated or supplemented from time to trme as' permitted hereunder and under ‘the Second Lien
Intercreditor Agreement; - : :

"Second Lien Intercreditor Agreement" means the inter- creditor agreement dated on or about October
6, 2016 between the Agent, the Second Lien Creditor, the Borrower, 1332993 and the Partnersh1p, as
amended, modified, supplemented or restated from time to time; ‘ o

1

"Second Lien Note Documents" means, colleciively, the Second Lien Debenture, the Second Lien
Notes, all guarantees provided in connection therewith and all other agreements, instruments and other
documents governing or relafing thereto as permitted hereunder and under the Second Lien Inter¢reditor
Agreement and "Second Lien Note Doeument“ MEAns any of them :

—"Second Llen Note Indebtedness" means, collectlvely, the Indebtedness incurred by the Borrower frorn

" the Second Lien Creditor pursuant to the terms of the Second Lien Notes and the Second Lien Debenture
and subject to the terms of the Second Lien Intercreditor Agreement :
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"Second Lien Notes" means the notes in a maximum aggregate principal amount of Cdn. $30,000,000
issued by the Borrower in connection with the Second Lien Debenture with a maturlty date of October 31,
2020 and bearing interest at a rate not exceeding 7.65% per annum,

"Securlty Tnterest” means any security by way of an asmgnment, mortgage, charge, pledge, lien,
encumbrance, title retention agreement (including, without limitation, a Capital Lease) or other security
interest whatsoever, howsoever created or arising, whether absolute or contingent, fixed or floating,
perfected or not;

"Senior Obligations" means all amounts from time to time owmg by the Obligors to the Agent, the
Lenders, the Swap Lenders, the Cash Management Lender and the Creditcard Lenders under the Loan
- Docutnents, the Bilateral Financial Services Agreements and Lender Swaps; '

"Standby Fee Rate" means, at any time, the rate, expressed s a rate per annum based on a year of 365

days as set out as the Apphcable Margm for the standby fees in the table set forth in the definition of

Appheable Margm -

"Subordinated Swap Indebtedness" has the meaning asonbed to if in Section 3. 20(b)

"Suhyidiary" means:

(a) a-Person of which another Person alone or in oOnjunction with its other Subsidiaries owns an

' aggregate number of Voting Shares sufficient to enable the election of a ma_] ority of the directors
(or other Persons performing srrrular functions) regardless of the manner in which other Voting
Shares are voted,;

(b) a Person of which another Person alone or in conjunction with its other Subsidiaries has, throngh
the operation of any agreement or otherwise, the ability to elect or cause the election of a majority
of the directors (or other Persons performing similar functrons) or otherwme exercise oontrol over
the management and policies of such Person; - ' :

(c)  any trust of which a Person holds 50% or more of the equity or beneficial interests therein;

{d) any partnership or joint venture of which the Person: _

(] is the manager or general or managmg partner or
(ii) directly or mdrrectly, OWNs more than 50% of the equity or beneﬁc1al interest thereof

and shall include any Person in lrke relat1on toa Subsrdlary,

"Subsidiary Guarantee"” means a guarantee substantially in the form of Schedule "G", wrth such changes -
as the Agent may approve,

"Swap" means any Commodity Swap, Currency Swap, Interest Swap or Term Gas Purchase Agreement;
"Swapr Demand for Repayment” means a demand made by a Swap Lender pursuant to and in
accordance with an agreement evidencing a Lender Swap demanding repayment of all Indebtedness

relating thereto and shall include, without limitation, any riotice under any agreement evidencing a Lender ~
Swap which, when delivered, would require an early termination thereof and may require a payment by

7950804.5




31

* the Borrower or a Borrowing Base Subsidiary in setilement of obligations thereunder as a tesult of such
early termination; :

"Swap Facility" means a swap or hedgmg facility made available to the Borrower or a Borrowmg Base
Subsidiary by a Swap Lender as permitted by Section 3. 20; :

."Swap Indebtedness means:
{a) at any time prior to the Adjustment Time, an amount determined by the Agent by

(1) oalcu]anng, for each Swap Lender, the dlfferenee if positive, after summing all the
Positive Mark-to-Market positions of its Lender. Swaps and deducting the sum of the
Negative Mark-to-Market positions for 1ts Lender Swaps with - the Bonowrng Base
Obhgors or any of them; and

(ii)  when such term is used in reference to all Swaps with all Swap Lenders, adding together
the aggregate net amounts calculated in (a)(i) above for all Swaps with the Swap Lenders;
- and

(b) atter the Adjustment Time, an amount being determined by each Swap Lender by:

(i) calculating for each of its Lender Swaps with any Obligor, the Termination Amount and
: determining the difference, if positive, of the aggregate net amounts payable by such
_Obligor to such Swap Lender and S .

(i1) when such term is used in reference to all Swap Lenders, addrng together the amount
calculated in (b)i) above for all Swap Lenders; : :

"Swap Lender" Jneans a Person wh1ch at the time that it entered 1nto any Swap wrth any Obhgor was a
Lendet, or an Affiliate of a Lender which has entered into an agreement with the Borrower, such Lender,
the Agent, the Lenders and (if different than the Lenders) the Swap Lenders agreeing to be bound by this
Agreement in form and substance satisfactory to the Agent and which shall provide that such Lender shall
at all times remain liable for the obligations of such Affiliate under th1s Agreement

"Takeover" means a'T akeover as defined in Section 3 ’7

"Tangibles" means, in respect ‘of the Borrower or any Borrowmg Base Subs1d1ary at any time, all right,
title, estate and interest, whether absolute or contingent, legal ‘or beneficial, present or future; vested or
not, of the Borrower or any Borfowing Base Subsidiary (as the case may be) at such time in and to any
tangible property, apparatus, plants, equipment, machinery and- fixtures, fixed or non-fixed, real or
personal ‘used or eapable of usein explortmg any petroleum substances mcludlng

(at) systems plants and facrhnes used or useful in producrng, gathering, compressmg, processing, -

treating, refining, storing, transportmg or shipping petroleum substances;

(b)  tangible property and assets used or 1ntended for use in exploranon produelng, stonng, inj eonng
‘ "~ or removmg petroleurn substances, and . .

(c) . all extensrons addlnons and accretions to any item descrrbed in 1tems (a) or (b) above;

"Target" has the meanmg ascnbed toitin Sectlon 3.7,
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"Taxes" means all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments,
fees or other charges imposed by any Governmental Authority, 1neludmg any interest, addltlons to tax or
penalties applicable thereto;

"Term Gas Purchase Agreement" means a Gas EDI or any other commodity swap effected by way of a
physical gas purchase and sale agreement between the Borrower or a Borrowing Base Subsidiary and a
Swap Lender;

"Term Maturity Date" means, in respect of each Lender, the date which is one Business Day after the
-Term Out Date of such Lender as such Term-Out Date may be extended hereunder;

"Term~Out Date" means, in respect of each Lender the later of
(a) April 29, 2017; and

(b}  if the Term-Out Date is extended pursuant to ‘Section 3.4, that date WhICh 18 364 days after its
then current Term-Chut Date;

Term Penod" means, for each Lender, the period commenemg on its Term-Qut Date arid endmg on its
Term Matlmty Date; : . : :

"Termmatmn Amount” means, in respect of a Lender Swap on any day, the amount (whether positive or
negative) determined by the Swap Lender thereunder in accordance with the terms thereof as of the close
of business as though such day were an "Barly Termination Date" and the Swap was a "Terminated
Transaction" in accordance with the payment measures provided for in the ISDA Master Agreement
between :the Borrower or any Borrowing Base Subsidiary and such Swap Lender, with any such
Termination Amount being expressed in Canadian dollars and all defined terms used in this definition and
not otherwise defined in this Agreement have the meamng ascnbed thereto in sueh ISDA Master
Agreement : : :

‘ "Termmatlon Event" means:

(ai an automatle acceleration of the repayment of Indebtedness 'outstanding hereunder without -any
notice being required thereunder from the Agent or any Lender, as the case may be; and

{b) an automatic early termination of obligations relatmg to a Lender Swap, w1thout any notlce bemg
required from a Swap Lender; . : :

"Title Defect" means

(a) the exercise or assertion by any Person of an entltlement to an actual or alleged ROFR with
.respeet to any of the Hydrocarbon Rights; or

(b) a determination or wntten claim made or threatened by any Person that an Obligor's right or title
to any Hydrocarbon Right is or may reasonably be considered to be void, forfeited, lost or subject
to a ROFR, or was never acquited by it, or comprises an interest less than, ot is subject to greater
or different burdens, encumbrances or adverse claims of whatsoever nature or kind (other than
‘Permitted Encumbrances) than, that evaluated in the most recent Engineering Report;

7950804.5




33

"Total Commitment" means the aggregate of the Production Facility Commitment and the Working
Capital Facility Commitment of each Lender, as hereafter decreased, cancelled or terminated from time to
time pursuant to this Agreement;

"Transaction” has the meaning ascribed thereto in the spplicable ISDA Master Agreement between the
Borrower ora Borrowing Base Subsidiary and a Swap Lender;

"U1.S. Base Rate" means, with respect to U.S. Base Rate Loans, the greater of!

E AS

(a)  the annual rate of interest announced from time to time by the Agent as bemg its reference rate
then in effect for determining interest rates on U.S, Dollar denominated commermal loans made
by the Agent in Canada; and S

b) a rate of interest per 365 day period equal to the Fed Funds Rate plus 100 b'ps

provrded that, if the rates of mterest in (a) and (b) above are equal, then the "U.S. Base Rate" shall be the
rate specified in (a) above; ‘ : _

"U S. Base Rate Loans" means the Accommodations or any portion thereof, made available by the
Lenders to the Borrower pursuant to either Sections 3.8, 3.9, 3.15, 3.17 or 3.18 and outstanding from time
to time, which are denominated in U.S. Dollars and on Whlch the Botrower has agreed to pay interest in
: accordance w1th Section 5.2; : : ‘

", S Dollars" and the symbol "USS" each means lawful money of. the Unlted States of Amenca,

"Votmg Shares" 'means share cap1ta1 of any class of any eorporatron or-other ownershlp or beneficial

-interests of any other Person which-carries, voting rights to elect the board of directors. or other Persons
performing similar functions under any circumstances, but shares or other ownership or beneficial
interests which only catry the right to so vote conditionally upon the happening of an event shall not be

considered Voting Shares until the occurrence of such event, nor shall any shares or other ownership or -

beneficial interests be deemed to cease to be Voting Shares solely by reason of a right to vote accruing to
shares or other ownershlp or beneﬁcral interests of another class or classes by reason of the happemng of
such event S : : : o

"Workmg Capital Faclhty" has the meanmg ascrtbed toitin Sectlon 3. 2(a)(11)

"Workmg Capltal Faclhty Amount" means an amount equal to Cdn $15,000,000, as such amount as so
calculated is reduced pursuant to the provisions of this Agreement;

-"Working Capital Facility Comrmtment" means the obligation of the Working Cap1ta1 Lender to make
Working Capital Accommodations available to the Borrower by way of Loans, Bankers' Acceptances and
Letters of Credit in an aggregate amount not at any time in excess of the Working Capital Facility
Amount, as such amount may hereafter be cancelled, reduced or terminated from time to trme pursuant to
the provmons of this Agreement : : :

"Workmg Capltal Indebteduess" means the Equivalent Amount in Canadian Dollars of the outstandmg

principal amount of all Accommodations made available to the Borrower under the Working Capital
Facility, such amount being determined by including (subject to Section 10.8), the principal amount of all
outstanding Loans, the face amount of all outstanding Bankers' Acceptances and BA Equivalent
Advances, the undrawn amount of all outstanding Letters of Credit and the principal amount of any other
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Indebtedness for Borrowed Money under the Workrng Capital Facllrty not included in the foregomg,
together with all 1nterest fees and other amounts payable thereon or in connection thetewith; and :

"Workmg Capital Lender" means the Lender which from time to time has the Working Caprtal Famllty
Comrmtment hereunder, and which on the Effective Date i@,

L2 Headings and Table of Contents

The headmgs the table of contents and the Artrele and Section titles are inserted for convenience of
referenoe only and shall not affect the construction or mterpretatron of this Agreement.

1.3 Terms Generally

The definitions of terms 'herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and
neuter forms, The word "will" shall be construed to have the same meamng and effect as the word "shall",
Unless.the. context requires otherwise; . . :

(a) | any defimtron of or reference to any agreement, instrument or other document herein (including
this Agreement) sha]l be construed as referring to such agreement, instrument or other document
as from time to time amended, supplemented, restated or otherwise modified (subject to any
restrictions on such amendments, supplements restatements or modrﬁeatrons set forth herern),

(B) . any reference herern to any. Person shall be construed to 1nelude such Persons SUCCessors and :
, permrtted assigns; :
(c) . _the words "hereln" "hereof' and "hereunder”, and words of similar import, shall be construed to
' refer to thls Agreement in its-entirety and not to any partrcular provision hereof;

(d) . unless othermse expressly stated all references in this Agreement to_Articles, Sections and
.Schedules shall be construed to refer to Artrcles and Sect1ons of and Sehedules to this Agreement;

(&) 'mont means ealendar;month, quarter means calendar quarter; a.nd

3] "in writing" or "written" includes printing, typewriting, or any electronic means of
communication capable of being visibly reproduced at the pornt of reception, including telex,
facsimile, telegraph or electronic mail.

1.4 Generally Accepted Accounting Principles

All financial statements required to be furnished by the Bomrower to the Agent hereunder shall be
prepared in accordance with GAAP. Each accounting term used in this Agreement, unless otherwise
defined herein, has the meaning assigned to it under GAAP and, except as otherwise provided herein,
reference to any statement of financial position item, statement of comprehensive income (loss) item or
statement of cash flows item means such item as computed from the applicable financial statement
prepared in accordance with GAAP,

1.5 _ Accounting Terms: Changes to Generally Accepted Aecounting Principles
If there occurs a material change in GAAP and such change would require disclosure under GAAP in the

financial statements of the Borrower and would cause an amount required to be determined hereunder
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(the "Relevant Amount") to be materially different than the amount that would be determined without

giving effect to such change, the Borrower shall notify the Agent of such change (an "Accounting

Change"). Such notice (an "Accounting Change Notice") shall describe the nature of the Aecounting

Change, its effect on the current and immediately prior year's Financial Statements in accordance with

GAAP and state whether the Botrower desires to revise the method of calculating the Relevant ‘Amount

(including the revision of any of the defined terms used in the determination of such Relevant Amount) in

order that amounts determined afier giving effect to such Accounting Change and the revised method of

calculating such Relevant Amount will approxrmate the amount that would be determined without giving

effect to such Accounting Change and without giving effect to the revised method of calculating such -
Relevant Amount. The Accounting Change Notice shall be delivered to the Agent within forty-five (45)

days after the end of the Fiscal Quarter in which the Accounting Change is' implemented or, if such

Accounting Change is implemented in the fourth Fiscal Quarter or in respéct of an entire Fiscal Year,
within ninety (90) days after the end of such petiod. Promptly after receipt from the Borrower of an

Accountmg Change Notree, the Agent shall dehver to each Lender a copy of such notrce :

1%
R

If, pursuant to the' Accountmg Change Notrce the Borrower does not 1ndreate that it des1res to revise the
method of calculating the Relevant Amount, the Leniders may within thirty (30) days after their receipt of =
the Accounting Change Notice notify the- Agent that they wish to revise the ‘method of calculating the
“Relevant Amount in the manriet descn'oed above If the Maj onty Lenders 80 notlfy the Agent the Agent
shall promptly not1fy the Borrower - '

If elther the Borrower or the Majonty Lenders 80 mdrcate that they w15h to” rev1se the method of
calculating the Relevant Amount, the Borrower, the Agent and the Majority Lenders shall in good faith
aftempt to agree on a revised method of calculatlng the Relevant Amount, If, however within thirty (30) .
days . after the foregoing nofice by the Bortower or the Agent of the desire to ‘revise the method of
- calculating the Relevant Amount, the Borrower, the Agent and the Majorlty ELenders have not réached |
- ‘agreement in writing on such ‘revised methiod of calculation, such method of oaleulatlon shall not b -
revised and all amounts to be determined thereunder shall be determined without giving effect to the -

Accounting Change For greater cerfainty, if no notice of a desire to revise the method of calculating the

Relevant Amount in respect of ah Accounting Change is given by eithér the Botrower or theé Majority .

Lenders withini the applicable time ‘period described ‘above, the method of calculating the Relevant
- Amount shall not be revised in response to such Accountmg Change and all amounts to be determined
pursuant to the Relevant Amount shall be deterrmned after gwmg effect to such Accountmg Change

16 ;': Tlme _

" Unless otherwise provided herem all references to a time in thrs Agreement shall mean local time in the
Crty of Toronto, Ontario. :

17 _Monetary References

Whenever an amount of money is referred to herern such amount shall unless otherwrse expressly stated
be in Canadran Dollars :

18 Payment for Value L

All paymenis requ1red to be made hereunder shall be made for value on the requlred day in same day."
1mmed1ately available funds. - o :
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' ARTICLE 2
REPRESENTATIONS AND WARRANTIES

Representations and Warranties

The Borrower represents and warrants to each of the Lenders and the Agent (all of which representations .
and warranties the Borrower hereby acknowledges are being relied upon by the Lenders and the Agent in
entering into this Agreement) that:

(a)

(b)

Corporate or Partnershlp Existence: each Obligor which is a corporation or partnership is duly
incorporated or formed, organized and validly existing and each is in good standing under the
laws of its jurisdiction of organization, and is duly registered and qualified to carry on business
under the laws of each other jurisdiction in Canada in which the nature of any business transacted

‘by it or the character of any propertles and assets owned of 1eased by it requlres such registration

and quahﬁcatlon o .

Corporate or Partnershlp Power: each Obligor which is a. corporatlon or partnershlp has full
corporate or partnership, as applicable, power and capacity to own its properties and assets and -
conduct its business as presently conducted and to perform its obhgatlons under any Material

: _Contract to whlch itisa party;

(c)

* Corporate or Partnership Authorization: the execution, dehvery and perfomlance by each

Obligor which is a corporation or partnership of ¢ach Loan Document to which it is a party have

- been duly authorized by all necessary corporate or partnership action, as appheable and are

(d)

(e)

within its corporate or partnership power and capacity, as applicable;

- Execution and Binding Obligation: each Loan Document and Material Contract (i) has been

duly executed and delivered by each party thereto; (ii} is a legal, valid and binding obligation of
each party thereto enforceable against it in accordance with its terms except as enforceability may
be limited by general principles of equity and by bankrupicy, insolvency, reorganization or
similar laws affecting creditors' rights generally; (iii) does not and will not violate any provision
of law, the articles, by-laws, partnershlp agreement or other constating documents of any Obligor,
as applicable, and will not result in a breach of or constitute a default or require any consent
under, .or result in the creation of any Sccurity Interest (other than pursuant to.the Loan
Documents) upon any of its property or assets pursuant to, any indenture or other agreement or
instrument or by which it or its property may be bound or affected, and (iv) the execution,
delivery and performance by each Obligor of each Loan Document to which it is a party does not
require any Governmental Action, license, consent or approval of or notice to or filing with any
Governmental Authority (except as have been obtained and which are in full force and effect) and

‘does not and will not contravene any provision of Applicable Law or any Govemmental Action

apphcable to any Obligor, or any of their respective assets;

Title to Assets: the Borrower and each Borrowing Base Subsidiary has good and marketable title
to its Borrowing Base Assets free and clear of all claims and encumbrances other than Permitted

~ Encumbrances and Minor Title Defects and Title Defects of Whlch the Borrower has notified the

(0
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Agent of pursuant to Section 3.6(g);.

Default of Other Contracts and Applicable Laws: no Obhgor is in breach or default of, nor has
any event or circumstance occurred, which, but for the passage of time or the giving of notice, or
both, would constitute a breach or default, under any agreement or instrament by which it or any
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of its respective properties, assets or undertakings are bound, and which breach, default, event or
circumstance could reasonably be expected to have a Material Adverse Effect;

(g) Litigation: there are no actions, suits or proceedrngs (whether or not purportedly on behalf of any
Obligor) pending or threatened against any Obligor at law or in equity by or before any court,
tribunal, governmental department, commission, board, bureau, agency or instrumentality,
domestic or foreign, or before any arbitrator of any kind which could reasonably be expected to
have, if adversely determined, a Material Adverse Effect, and no Obligor is in default with
respect to any judgment, order, writ, 1njunct10n decree, award, rule or regulation of any court,
tribunal, governmental department, commission, board, bureau, agency or mstrumentahty,
domestic or foreign or any arbitrator of any kind vvhlch in the aggregate could reasonably be
.expected tohave a Matenal Adverse Effect; : : :

(h) Engmeermg Informatmn all enginecring data, productron and cash flow pI'O_] ections and other
" data provided to the Agent by any Obligor (including the most recent-Engineering Report) in
respect of the Borrowing Base Assets and, if applicable, any other properties, assets and
undertakings of any Obligor, fairly and properly reflects the interest of any Obligor each Obligor

therein and thereto as of the date thereof, net of all reyaltres and other burdens affeetlng same;

(i) " Financial Condltmn the consohdated ﬁnanclal statements for the Borrower as of September 30,

' 2016 fairly present the consolidated financial condition of the Borrower as of the date thereof in
accordance with GAAP. All other financial statements of any Obligor now or hereafter submitted
to the Agent fairly reflect, as of the dates thereof, the consclidated financial condition of such
Obligor and the results of its: operatlons for the periods eovered thereby, have been prepared in
accordance with GAAP; : .

(i . Material Adverse Effect: from the date of the latest ﬁnan’cial statements submitted to the Agent,
' no event or circumstance has occurred which would have or would feasonably be expected to
have a Matenal Adverse Effeet which has not been dlsclosed in wntmg to the Agent

(k) Financial Assistance: tio Obhgor has provrded any Flnancml Asslstance to any- Person or
" Persons with the exception of (i) Financial Assistance provided by the Borrowet to a Borrowing
Base Subsidiary or by a Borrowing Base Subsidiary to the Borrower or to another Borrowing
Base Subsidiary, (i) Financial : Assistance provided by the Obligors pursuant to the Loan
Documents, and (iii) Financial Assrstance of the Indebtedness for BorrOWed Money permrtted by

. Seetron 0. 2(a)(11) o : :

nH .Sanctrons neither the Borrower nor any Affiliate of the Borrower is (i) a Person described or
designated under the provisions of the Special Economic Measures-Act (Canada) or the United
Nations Act (Canada), or any associated regulations (each a "Canadian Sanctions Désignated
Person"), or (ii) engages in any dealings or transactions with any Canadian Sanetions Designated
Person; :

(m) Subsidiaries: as of the Effective Date, the Borrower has no Subsidiaries other than the

"+ Partnership and 1332993, both of which are wholly owned (directly -or i'ndirectly) by the

- Borrower and there are no outstanding options, warrants or other rights to acquire any shares,
limited partners]np interests or other beneﬁelal 1nterests in any Subsidiary of the Borrower;

{n) Location of Borrowmg Base Assets, Busmess and Chief Executive Ofﬁcer as at the Effecuve
Date (1) all of the Borrowmg Base Assets are located in Alberta; (n) no Obhgor carries on
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business in any jurisdiction other than Alberta; (ii) the chief executive office of each Obligor is
located in Calgary, Alberta;

Taxes: the Borrower and its Subsidiaries, have filed all tax returns which were required to be
filed, have paid or made provision for payment (in accordance with GAAP) of all Taxes which
are due and payable, and have provided adequate reserves (in accordance with GAAP) for the
payment of any Tax, the payment of which is being contested;

Tnsurance: the Borrower and each Borrowing Base Subsidiary has in full force and effect such
policies of insurance in such amounts issued by insurers of recognized standing insuring its
properties and operations and providing such coverage as would be maintained by a prudent oil
and gas operator engaged in the same or similar busmess in the localities where its properties and
operatlons are located

Compliance with Laws: each Obligor is in compliance with all Applicable Laws, except to the
extent failure to so comply could not reasonably be expected to have a Material Adverse Effect;

Environmental Laws: the Borrower and each Borrowing Base Subsidiary has obtained, all
permils, licenises and other authorizations which are required under all Environmental Taws,
except to the extent failure to have any sach permit, license or authorization could not reasonably
be expected to have a Material Adverse Effect; and the Borrower and each Borrowing Base
Subsidiary is in compliance with all Environmental Laws and all terms and conditions of all such
permits, licenses and authorizations, except to the extent failure to comply could not reasonably
be expected to have a Material Adverse Effect;

Environmental Condition of Propel"ty: the propértics and assets of the Borrower and
Borrowing Base Subsidiaries:

(1) are not the subject of any outstanding orders from a government agency or otherwise
alleging vxolatlon of any Environmental Laws; and '

o (i) co’mply, with respect to their use and condition, with all Environmental Laws and ail

(1)

terms and conditions of all permits, 11censes and othcr authorlzatlons which are requlred
' under all Env:ronmental Laws, -

except to the extent that it could not reasonably be expected to have a Matenal Adverse Effect;

Information and Dlsclosure the Obligors have given to the Lenders or the Agent all material
information in the possession of or available to them and relevant to the assessment of credit
facilities of the type herein contemplated and, in addition, all information nécessary to make any
statements contained herein not misleading in the light of the circumstances in which they were

‘given, and the Borrower is not aware of any fact or event, the occurrence of which could

reasonably be expected to have a Material Adverse Effect. In particular and without limiting the

generality of the foregoing, the Obligors have disclosed and provided to the Lenders or the Agent
all matetial documents or agreements entered into by the Borrower or any other Obligor relating
t6 or relevant to the structure of the Borrower and its shareholders and have not omitted or failed

- to prov:de any information which would be material to the Lenders' review and assessment of the
~ structure of the Borrower. All information, materials and documents delivered by or on behalf of

——

the Borrower or any other Obligor to the Agent or any of the Lenders in contemplation of the
transactions or Security contemplated by this Agreement or as required by the terms of this
Agreement were:
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(i) in the case of all such information, materials and documents (but excluding therefrom any
projections), true, complete and accurate in all material respects as at their respective
dates; and :

(ii) in the case of any such pro_]eCthDS prepared in good faith based upot assumptrons
believed to be reasonable at the time made;

provided that, with respeet to any such mformatmn materials and documents provided by a third
party, this representation is l1rmted to the knowledge of the Obligors.

() Second Lien Note Documents no default or event of default under the Second Lien Note
- Documents, has occurred and is continuing; and

(V) Events of Default; no Default o Event of Default has occurred and is continuing.

2.2 _ Effecti\(e Tlrne of Representations and Warranties

Notwithstanding any provision of this Agreement fo the eontrary and subject to Section 8.1, the
representations and warranties contained in Section 2.1 shall be deemed to be made on the Effective Date

and thereafter 'such representation and warranties shall be deemed to be made at the time of each
: Drawdown Rollover and Convergion, :

. ARTICLE 3 o
THE CREDIT F ACILITIES
3.1 & Amend.m_ent and Restatement
(a) Original Credit Agreement: relying on each of the representations and watranties set out in

- Article 2 and subject to the terms and conditions of this Agreement, the Agent the Lenders and
the Borrower agree that, effective on the Effect1ve Date:

(1) . the Orrgmal Credit Agreement shall be amended and restated in its entirety and shall be
. on the-terms and conditions and in the form of this agreement including, without,
limitation all liabilities and indebtedness of the Borrower to‘under the Original
Credit Agreement in respect of the "Working Capital Facility" thereunder and accrued
and unpaid interest paid thereon, and "stand-by fees” acertied thereunder in respect of the
" "Working Capital Facility" shall be construed as Indebtedness and Llablhtles of the

. Botrower tc'under this Agreement; - . .

). all ot_her _Indebtedness and Li_'abi_lities of the Borrower to the Lenders under the Original
- . Credit Agréement in respect of the "Production Facility" thereunder shall be construed as
indebtedness and liability of the Borrower to the Production Lenders under this

o Agreement and :

(iii)  the Borrower the Lenders and‘ shall have 1o further nghts or obl1gat10ns to each

other under the Original Credit Agreement . as it exrsts immediately prior to the
amendment and restatement effected hereby, except to the extent continued hereunder for
any accrued, but unpaid, interest on."Accommodations” in respect of the "Working
Capital Faerhty" .and "Production Facility" thereunder and "stand by fees" under the
Original Credrt Agreernent up to buf not 1nclud1ng the Effecnve Date; . :
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(b) Adjustments: The Borrower, the.Agent and the Lenders acknowledge and agree that on the
Effective Date, the Outstandings under the Production Facility may not be outstanding in
accordance with the Lendet's Proportion under the Production Facility and the Lenders hereby
agree to take all steps and actions and execute and deliver all agreements, instruments and other
documents as may be required by the Agent or any of the Lenders (including the assignment of
interests in, or the purchase of participations in existing Loans) to glve effect to the revised
Commltrnents under the Production Facility; provided that the provisions of this Section 3,1(b)
shall not apply to Bankers' Acceplances outstanding on the Effective Date (such outstanding
Bankers' Acceptances being dealt with in accordance with Sectlon 3.1(c) below.

(© Exxstmg BA: Bach Lender hereby acknowledges and agrees that, on the Effectlve Date, a
‘Bankers' Acceptance in the amount of Cdn, $50,000,000 with a maturity date of December 12,
2016 will be outstanding under the Production Facﬂlty (the "Existing BA"). Notwithstanding any
provision of the Original Credit ‘Agreement or this Agreement to the conirary, the Lenders
acknowledge and agree that any obligation of the Borrower to pay or reimburse the Lenders in
respect of the Existing BA is solely a risk and for the account of the Lenders based upon their
respective Commitments as in effect prior to the Effective Date and, prior to the Effective Date,
without regard to the- provxsmns of this Agreement there shall be no adjustment or indemnity
provided by the Lenders in respect of the Existing BA. Each of the Lenders hereby acknowledges
and agrees that, when the Existing BA matures, and Rollovers and Conversmns are made by the
Borrower in respect thereof, it shall participate in. the Accommodations effecting such Rollovers
=and Conversions to the full extent of its revised Commitment under the Production Facility after
gmng effect to the provisions of this Agreement applicable on each such date.

3.2 : Establlshment of the Facilities

(a) Obligations of Lenders: the Lenders shall, sub]eet to the terms and conditions of this
: Agreement, make Aeeommedatlons available to the Borrower up to the aggregate amount of their
Commitments for the purposes set forth in Section 3.5 and more specifically:

(). to the extent of their respectlve Production Fae111ty Comrmtments by way of a credit
facility in the maximum principal amount not exceeding in the aggregate for all
Production Lenders, the Production Facility Amount (the "Productwn Facility"); and

- (ii) by way of a revolving workmg capital facthty by the Workmg Cap1ta1 Lender only in a
' maximum principal amount not exceeding the Working Capltal Facility  Amount
- (the "Workmg Capltal Facility"); and -

(b) Maximum Amount: at no time shall the aggregate of Outstandmgs under the Famhtles exceed
the Total Commitment,

33 N Revolving Feature of Facilities

The Indebtedness of the Borrower to a Revolving Lender during its Revolving Period may, within the
limits herein provided, increase and decrease and the Borrower may borrow, repay and borrow again in
Canadian Dollars and/or U.S. Dollars and obtain credit pursuant to the ava11ment options described in
Section 3.8 and 3.9 until the end of the Revolving Period of such Revolving Lender. Thereafter, the
Borrower may effect Conversions and Rollovers in respect of its Indebtedness to such Lender under the -
Facilities but other than in respect of such Conversions or Rollovers, all principal payments or
repayments to such Lender under the Facilities shall reduce its Commitment. The Indebtedness to the
Borrower under the Working Capital Facility may, within the limits herein provided, increase and
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decrease and the Borrower may, borrow, repay and borrow thereunder prior to the Term-Out Date of the
Working Capital Lender, provided it may remain available on a revolving basis thereafter upon request
made in writing by the Botrrower to the Working Capital Lender not less than 15 days prior to such Term-
QOut Date and subject to the consent of the Working Capital Lender, which consent may be provided or
denied at the sole discretion of the Working Capital Lender.

34

(a)

Extension of Term-Out Date and Revolving Period

" Request for an Extension: The Borrowet may, from time to time and provided there is no

Default which is continuing, request an offer to extend the Term-Out Date of each Lender that is
not then a Non-Agreeing Lender (a "Revolvmg Lender") by sending to the Agent at the Agent's
Branch of Account a Request for Extension in duplicate not less than sixty (60) days and not
more than ninety (90) days prior to the then current Term-Out Date and the Agent shall forthwith
notify such Revolving Lenders of such request, Hach such Revolving Lender shall advise the

© Agent as to whether it agrees with such request (including as to any conditions or fees applicable

to any offer to'extend the Tertn-Out Daté) not later than thirty (30) days prior to the then current
Term-Out Date, provided that in the event such Tender does not so advise the Agent by such date,
such Revolving Lender shall be deemed to have advised the Agent that it is not prepared to make

‘afn offer to the Borrowet to extend the Term-Out Date. Within two (2) Business Days of the

Agent receiving from each such Revolving Lender its decision with respect to making an offer to

‘the Borrower fo extend.its Term-Out Date, thé Agent shall, subject to Section 3.:4(b) and subject

to any fees or conditions 1mposed by the Revolvmg Lenders, pr0v1de the Borrower with an offer
to extend the apphcable Term-Out Date in accordance with Section 3.4(c) or 3.4(d) as the case
may be, and the Borrower, subject to Section 3:4(f), shall be entitled to accept any such offer at
any time up to and including the last Business Day preceding the then current Term-Out Date by

- written notice to the Agent of such acceptance.

(®

N on-Extensmn The Agent shall not prowde the Borrower vnth an offer to extend the Term-Out
Date in accordance with Section 34(a) if Revolvmg Lenders holding 331’3% or more of the
aggregate Commitments of all such Lenders do not agree or are'deemed not to agree to make an

.offer to the qurqwe_r to extend the, Term-Out Date pursuant to the Request for Extension,

_ In any stich case:

©)

(i) the T erm-Out Date of all Revolvmg Lenders shall not be extended; and -

(i'i)‘ " the Term Period shall commence for all Revolving Lenders on such Term-Out Date and
all such Lenders shall be deemed to be Non-Agreeing Lenders for the purposes hereof.

Extension for All Lenders: If all Revolvirig Lenders agree to make an offer to the Borrower to
extend the Term-Out Date pursuant to a Request for an Extension and the Borrower accepts such
offer in accordance with Section 3.4(a), then the Term-Out Date for each such Revolving Lender
shall be extended for a period of 364 days from the date of the acceptance by the Borrower of the

. offer made to it to extend the Term-Out Date by the Agent on behalf of such Revolving Lenders.

(d)

" Partial Exiension: I, with respect to' a Request for an Extension, the provisions of

‘Section 3. 4(b) or 3. 4(c) are  not apphcable and there are Non—Agreemg Lenders under '

Sectlon 3.4(g), then :

(i)  the Terrn—Out Date of all Agreeing Lenders in respect of whom the Borrower has
- docepted the offer made by them to ‘extend the Term-Out Date shall be extended for a
period of 364 days from the date of acceptance by the Borrower of the offer made t6 it
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pursuant to Section 3. 4(a) to extend the Term-Out Date by the Agent on behalf of such
- Lenders; and

@ - the Term-Out Date for all Non-Agreeing Lenders shall not be extended.

Independent Decision: The Borrower understands that consideration of any Request for
Extension -constitutes an independent credit decision which each Revolving Lender refains the .
absolute and unfettered discretion to make, and that no commitment in this regard is given by any
such Lender and that any extension of the Term-Out Date may be on such terms and conditions in
addition to those set out hereln as the Revolvmg Lenders may sttpulate and the Borrower may
agree to.

Default or Event of Default: Notwithstanding the foregoing, the Borrower shall not be entitled .
to accept any offer made by the Agent on behalf of the Agrecing Lendets to extend the Term-Out
Date if, at the time of such acceptance, a Default or Event of Default has occurred and is then
eontmumg unless walved by all of the Lenders

Request Refused: Subject to Sectlon 3, 4{b), 1f a Rev01v1ng Lender does not apree to make an
offer to extend its Term-Out Date (cach such Lender being a "Non-Agreeing Lender" and any
Revolving Lender agreeing to make an offer to extend its Term-Out Date being an "Agreeing
Lender"), each of the Agreeing Lenders shall have the nght (but not the obligation) to purchase
the Production Facility Commitment of the Non-Agreeing Lender. Each of the Agreeing Lenders
(a "Purchasing Lender") ‘wishing to exercise its rights to purchase the Production Facility
Commitment of a Non-Agreeing Lender shall forthwith so notify the Borrower, the Agent, the
Non-Agreeing Lender and each of the other Lenders, if any, and such Purchasing Lender shall
thereupon be obligated to purchase and the Non-Agreeing Lender shall be obligated to sell, not
less than 3 Business :Days prior to the then current Term-Out Date, that portion of such
Production Facility Commitment which is in the ratio-that its Lender's Proportion bears to the

aggregate of the Lender's Proportions of all Purchasing Lenders or as otherwise agreed to by the
‘Borrower and the Purchasing Lenders. If the Non-Agreeing Lender is the Working Capital

Lender, the Purchasing Lenders shall not be entitled to -purchase the -Production Facility
Commitment of the Non-Agreeing Lender unless the other Lenders and the Borrower agree on.
which Revolving Lender shall become the Purchasing Lender for the entire Working Capital
Facility Commitment and such Working Capital Facility Commitment is purchased concurrently

‘with the Production Facility Commitment of such Non-Agreeing Lender., Notwithstanding the

foregoing, and unless otherwise agreed at that time, the Non Agreemg Lender shall not be
obli gated to sell to any Purehasmg Lender unless:

(i) provision satlsfactery to the Non- Agreemg Lender (acting reasonably) has been made for
payment of any costs, losses,” premiums or expenses -incurred by the Non-Agreemg
‘Lender- by reason of any hquldatlon or re-deployment of depos1ts or other funds in
respect of LIBOR Loans outstandlng, :

(ii) prowsmn satisfactory to the Non-Agreeing Lender (acting reasonably) has been made for
payment at maturity of outstandtng Bankers' Acceptanees accepted by it or Letters of
Credit issued by it; and

(i)  if the Non-Agree;ng Lender is the Working Capital Lender such purchase shall be subject '
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under the Working Capital Facrhty, not less than 3 Business Days prior to the applicable
Term-Out Date.

The Non-Agreeing Lenders, the Purchasing Lenders, the Agent, the Borrower and each of the
other Lenders, if any, shall forthwith duly execute and deliver any necessary documentation to
give effect to any purchase under this Section 3.4(g). Notwithstanding any such purchase, the
Non-Agreeing Lender shall be entitled to retain a sharing of the Security pursuant to, and limited
to the extent provided by, Section 3.20 for any Swap Indebtedness then outstandmg w1th it or an
_Afﬁhate of such Lender,

. (h) | Replacement or Repayment If a Non-Agreelng Lender's Production Facﬂlty Commitment is
not purchased pursuant to Sectlon 3.4(g), the BorroWer may:

@iy . . as long as there exists no Event of Default repay all Accommodatrons and other amounts

_owing under thé Loan Docuinents to any-Non-Agreeing Lender in respect of its

Comimitment, and.the Working Capital Facility Commitment if the Non-Agreeing Lender

is the Working Capital Lender, on or prior to its Term-Out Date and upon such payment,

¢ach such Non-Agreeing Lender shall cease to be a Production Lender hereunder and, if

. -~ applicable, the: Working Capltal Lender, and such Non-Agreeing Lender's Cormmtment

- and, if applicable, its Working Capital Facility Connmtment shall be terminated and the
_Total Comrmtment reduced. accordrngly, or .

(i) . - arrange for a replacement lender (a “Replacement Lender") (whroh may be one of the

: .. Agreeing Lenders) to purchase -the . Non-Agreeing Lender's Production Facility

» Commitment, and the Working Capital Facility Commitment if the Non-Agre¢ing Lender

_is the Working Capital Lender, on the same basis and subject to the same requirements

and indemnities’ as specified in SectronS 4(g). .- Any such Replacement Lender shall

fequire the approval of the Agent, such approval not to be unreasonably withheld, and no

later than 2 Business Days prior to the Term-Out Date such Replacement Lender shall

have purchased the Non-Agreeing Lender's . Commitment, and its Worlqng Capital

Facility Commitment if the Non-Agreeing Lender-is the Working Capital Lender, by

_execution of all necessary documentation including, Wrthout hnntatron executron and
dehvery of an Asstgnment and Assumptron Agreement : :

(1) rAd‘]ustment of Fees : If on the Terrn—Out Date of any Non~Agreemg Lender any
S Aecommodatrons are outstandlng to such Lender, in respect of its Commitment, by way of
Bankers Acceptances or LIBOR Loans, then such Lender shall be entitled to receive the
applicable Applicable Margin for LIBOR Loans and Bankers' Acceptances in respect of such
. outstanding Accommodations calculated upon the applicable Applicable Margin for the period
. from-the Term-Out Date to the maturity date of the Bankers Acceptance or LIBOR Loan, as the
-case may be. After the Term-Out Date, the Agent shall calculate the adjusted fees payable by the
Borrower to such Lender in respect of such Accommodations and such fees shall be payable not -
later than ten (10) days after receipt by the Borrower of written notice from the Agent as to such
amounts.. The notice of the Agent sefting forth the additional. amounts payable shall be
- conclusive evidence thereof absent manifest error.

3.5_ - Purpose and Use of Proceeds and Orlgmal Credlt Agreement

. The Facrhtles shall onIy be avallable to the Borrower for general eorporate and partnershrp purposes and
for ongoing workmg capital of the Borrower and Borrowing Base Subsrdlanes :
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Borrowmg Base

Borrowing Base: The Borrowmg Base as of the Effective Date is $90,000,000.

Engineering Report: The Borrower shall furnish to the Agent (for distribution to the Lenders)
an Engineering Report:

(i) not later than March 31 {or such‘ other date as may be agreed to by the Majority Lenders),
of each year and which Engineering Report shall be dated effective as of a date not earlier
than December 31 of the immediately preceding year; and

o (ii) . if the Lenders have provided notice pursnant to Section 3. S(h) Vrequiring an Engineen'ng

(©)

‘Report in which case a new Engineering Report shall be delivered within sixty (60) days
of such request and effective not earher than nmety (90) days prior to the date of such
Lenders request for same.’ , . .

0il and Gas Property Informatmn At the time of dehvery of any Engineering Report the

Borrower shall deliver. to the Agent a certificate of an officer of the Borrower and of each
Borrowing Base Subsidiary stating that, to the best of his knowledge information and belief and

after due inquiry:

o] the interests of such the Borrower or Borrowing Base Subsidiary in Hydrocarbon Rights
and Tangibles evaluated thereby is, and is subject to no greater burdens or encumbranees‘
than, as set forth in the Engineering Report :

. (i) ._all historical data proylded by such Borrowing.Base S'ubsidiary to the.ind_ependent

petroleum engineer providing such Engineering Report for use in connection therewith
was prepared from information believed by the ofﬁcer _signing such eertlﬁcate to be
complete-and accurate in all material respects;

- (iii) all data in the posseSsion ef or available to the Borrowér or such Borrowing Base

Subsidiary which is ‘material to the preparation to such Engineering Report has been
made available te such 1ndependent petroleum engineer; and -

-(tv) .. Sstating whether the propertles and assets” (including Tangrbles) evaluated thereby are

@

©

-owned by.any entity other than the Borrower or such Borrowmg Base Submdlary and, if
so, which properties or assets and which eritities.

Annual Redetermination of Bormwmg Base: Upon receipt of the Engineering Report required
prior to March -31% of each year, and such information including, without limitation, the
consolidated financial statements of the Borrower required to be delivered - pursuant to
Section 9.1(c), all of the Lenders shall, not later than April 28® of each year, make a
redetermination of the Borrowing Base in therr sole discretion.

Semi-Annual R_edetermination of Borrowing Base: Not later than September 30t of each year, '

the Borrower shall provide the Agent with engineering data, information and updates in sufficient
detail as reasonably required by the Lenders to allow the Lenders to redetermine the Borrowing

" Base, prepared by the internal engineering personnel of the Borrower, and all of the Lenders shall
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Redetermination of Borrowing Base by Lenders: The Lenders shall’ make each
redetermination of the Borrowing Base under this Article 3 in consultation with each other and all
such redeterminations shall be unanimous determinations of all of the Lenders; provided that if all
Lenders cannot reach agreement on any redetermination of the Borrowing Base, the Borrowing
Base shall be set at the maximum level which is acceptable to the Lender which requires the
lowest Borrowing Base, At such time as the Lenders make any redetermination of the Borrowing
Base pursuant hereto, the Agent shall promptly advise the Borrower of the redetermined
Borrowing Base and the Borrowing Base so redetemuned shall be effective imumnediately upon
notice thereof to the Borrower :

Dlsposmon of Hydrocarbon nghts or Tanglbles and Tltle Defects: If:

6] the Borrower or any Borrowmg_Base Subs1d1ary Wlshes to effec_t a-sale, disposition of
any Hydrocarbon Rights or Tangibles but excluding any dispositions permitted by
Section 9.2(b) (other than Permitted Encumbrances described in:paragraphs (f) or (g) of
the definition thereof having a fair market value in the aggregate greater than 5% of the

- Borrowing Base), in each case with not less than fiftéen (15) Business Days' notice; or

(ii) the Borrower or the Agent is notified of a Title Defect or the Botrower, the Agent or any
o Lender otherwise becomes aware of a Title Defect (in each case other than a Minor Title
Defect), '

”the Botrower shall notlfy the Agent of the Hydrocarbon nghts or Tangrbles ag appheable

subject thereto and all of the Lenders shall thereupon redetérmine the Borrowing Base with such -

Hydrocarbon Rights and Tangibles as are being sold or disposed of being, or which are subject to
such Title Defect, excluded in the redetermination thereof.. The redetermined Borrowing Base
shall be in effect ﬁom the date of such sale or disposition until any subsequent determination or
redetermination -of the Borrowing Base pursuant to this Agreement or, in the case of a Title
Defect, until such Title Defect is cured to the satisfaction of the Leniders , acting reasonably. In

the event that any such sale or disposition or Title Defect would result in any Borrowing Base

Shortfall, . then - coincidental with any such sale or. disposition or Title Defect, the Total

Commitment shall be reduced by the amount theireof and any Borrawing Base Shortfall shall be-

immediately eliminated by the mechanism set forth il Section 3.6(i) exclusive of the BBS Cure
Period. If any Obligor is required, pursuant to the exercise of a: ROFR, to dispose of any

: Hydrocarbon Rights or Tangibles which form patt of ‘the Borrowing Base Assets (and such
- disposition is applicable as a sale or disposition pursuarit to. this Section 3.6(g)), prior to the

(h)
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Lenders having redetermined the Borrowing Base as a result thereof, the Borrower shall cause the

funds received to be paid to the Agent for deposit to a Cash Collateral Account in accordance
with Section'10.4-for release to theé Borrower ‘at such time as the Lénders have completed such
redetenmnatron to the extent there will be no Botrowing Base Shortfall after such release, and
otherwise to be applied to effect a repayment of Outstandmgs in.excess of the new redeternnned

Borrowmg Base,

Further Rights: In addition to the other rights of the Lenders under this Section 3.6, any Lender

may, at any tifme in its sole discretion, request a redefermination of the Borrowing Base (such

Lender being the "Requesting Lender") and: (i) the Lenders shall make a redetermination of the

Botrowing Base not later than 15 days from the date of such request (or such longer period as’
agreed to by all Lenders); and (ii) the Borrower shall, if and as requested by the Requesting

Lender, deliver to the Agent either (A) an Engineering Report or (B) such engineering data;
mforrnatmn and updates in sufficient detail as reasonably required by the Lenders to allow the
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Lenders to redetermine the Borrowmg Base, prepared by the mtemal engineering personnel of the
Borrower.

i) Reduction of Outstandings: If any redetermination of the Botrowing Base by the Lenders
(other than pursuant to Section 3.6(g)) results in a Borrowing Base Shortfall and the Agent so
notifies the Borrower in writing, then any undrawn credit hereunder shall cease to be available to
the Borrower. In addition, the Borrower shall, within 60 days from its receipt of such notice in
writing from the Agent (the "BBS Cure Period"), eliminate the Borrowing Base Shortfall by: -

(i) providing the Agent with other security or guarantees for the Outstandings in form,
substance, amount and in respect of assets satlsfactory to the Majority Lenders in their
sole dlscretlon and/or

(ii) effectmg a permanent repayment of Qutstandings in excess -of the new redetermined
Borrowing Base.

During the BBS Cure Period, and without limitation of any other rights or remedies of the Agent
or the Lenders, the Lenders shall not be obligated to make any further Accommodations available
under this Agreement (other than Conversions or Rollovers which do not inctease the
Outstandings and with maturities not exceeding the last day of the BBS Cure Period). If the
Borrower fails to comply with the foregoing within the BBS Cure Petiod, such failure shall be an
Event of Default for the purposes of ‘this Agreement, If the Borrower complies with the
foregoing to the satisfaction of the Lenders within the BBS Cure Period, then the undrawn credit
hereunder shall again become available on the terms and conditions hereof to the extent of the
Total Commitment, reduced by any permanent repayments effected in accordance with the
provisions of this Section 3.6(i). All amounts paid to the Lenders pursuant to this Sect1on 3.6(1)
shall be applied in the manner provided for in Section 7.2 hereof.

() Determination Conclusive: Any determination by the Lenders of the Borrowmg Base under this
Section 3.6 shall be final, binding and conclusive. -

k) No Payments on Second Lien Notes During a Borrowing Base Shortfall: Until any
Borrowing Base Shorifall is eliminated as required by paragraph 3.6(1), the Borrower shall not
make any payments of interest; ptincipal or premium under or in respect of the Second Lien Note
Indebtedness unless agreed to by all of the Lenders. -

3.7 Takeover Notlficatlon

In the event the Borroweér wishes to utilize Accommodations to, or to provide funds to any Subsidiary to,
offer to acquire (which shall include an offer to purchase securitics, solicitation of an offer to sell
securities, an acceptance of an offer to séll securities, whether or not the offer to sell was solicited, or any
combination of the foregoing) outstanding securities of any Person (other than a private company as
defined under the Securities Act (Alberta) or a corporation whose shares are directly or indirectly held by

-one Person) (the "Target") where, as of the date of the offer to acquire, the securities that are subject to

the offer to acquire, together with the securities of such Person that are beneficially owned, or over which
control or direction is exercised, by it or its Subsidiaries or any Person acting jointly or in concert with
any thereof on the date that the offer to acquire is made, constitute in the aggregate nine and nine tenths
percent (9.9%) or more of all of the outstanding securities of that class of securities of the Person or are
likely to result in a change of the voting control of such Person if it is a publicly traded corporation
(a "Takeover"), then the Borrower shall require the consent of each Lender, such consent not to be
unreasonably withheld, unless prior to delivery to the Agent of any Borrowing Notice requesting any
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Accommodations, the proceeds of which are to be used, either directly or indirectly to finance such
Takeover, the Borrower shall provide to the Agent evidence satisfactory to the Agent that the Board of
Directors or like body of the Target, or the holders of all of the securities of the Target, has or have
approved, accepted or recommended to securityholders an acceptance of, the Takeover.

38 Accommodations - Production Facﬂity

- Subject to the provisions of this Agreement, the Borrower may borrow, repay and re-borrow by way of
Accommodations frem each Production Lender pursuant to the Produotron Facility up to the amount of
such Lender's Production Facility Commitment by: :

{(a) ane Loans} borrowing Prime LOans from the Production Lenders in minimum aggregate
amounts of Cdn. $1,000,000 and in integral multiples of Cdn. $100 000 thereafter, upon at least
two (2) Business Days' prior written notice; - . .

(h Bankers' Acceptances and BA Equivalent Advances: 1ssu1ng Bankers Acoeptances to be
- accepted by the Production Lenders and making BA Equivalent Advances, in minimum aggregate
- amounts of Cdn. $1,000,000 and'in integral multiples of Cdn. $100, 000 thereafter upon at least

- two (2) Busingss Days' prror written notice; .

(©) U. S Base Rate Loans: borrowmg U.S. Base Rate Loans from the Production Lenders in
minimum aggregate amounts of US $1,000,000 and in integral multiples of US $100,000
thereafter upon at least two (2) Business Days' prior written notice; and.

'(ri) . LIBOR Loans: borrowmg LIBOR" Loans from the Production Lenders in::minimum -aggregate
: amounts of US $5,000,000 and in integral multiples of US 81, 000 000 thereafter upon at least
three (3) Business Days prior written notlce

each such notice to be given to the Agent at the Agent's Branch of Account at or prior to 12:00 rioon
(Toronto time) on the last day on which such notlce can be given pursuant to this Section 3.8 and to be
substantially in the form of Schedule "B".,

39 Accommodatmns Workmg Capltal Faclhty

Subject to'the prows1ons of this Agreement the Borrower may l:vorro\.us,r repay and"re-borrow by way of

Accommodations from the Working Cap1tal Lender up to the Workmg Caprtal Faclhty Amount as -

follows:
() - Prime Loans: by way of Overdraft up to the Working Capital Commitment, without notice;
‘ (b) U.S. Base R:ate Loans: by.way of Otrerdraft, without _no.tiee; |

() LIBOR Loans: by way of LIBOR 'Loans_i.n minimum amounts of US $1 ,000,00_0 and in _integra_l
~multiples of US $100,000 thereafter upon at least three (3) Business Days' prior written notice;
@ Bankers' Aeceptanees by way of Bankers' Acceptances accepted and purchased by the Working

Capital Lender in minimum amounts of Cdn. $1,000,000 and in integral multiples thereafter of
Cdn. $100, 000 thereafter upon at least two (2) Business Days' prior written notice; and

(&)  Letters of Credit: by way of the isstiance of the Letters of Credlt denommated in Canadlan
Dollars or U S. Dollars and upon at least three (3) Business Days pnor written notice.
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In respect of any Accommodation by way of a Letter of Credit, notice shall be given on the same day as
the date of the request for the Accommodation provided that if the Working Capital Lender indicates that,
in accordance with its usual practices, it requires additional time to process the Letter of Credit, such
Accommodation shall be made; subject to the terms hereof, at such time as the tequest has been processed
and any ancﬂlary documentation has been executed and delivered,

*Prior to the Term-Out Date of the Production Lender that is also the Working Capital Lender, and subject
to the last sentence of Section 3.3, the Borrower may increase or decrease Accommodations under the
Working Capital Facility by obtaining Accommodations and by making repayments in respect thereof,

3.10 _ Overdrafts

Each advance by the Workmg Cap1tal Lender under the Workjng Capltal Facility by WAy ¢ of Overdraft in
Canadian Dollars shall automatically result in a Prime Loan, and each advance by way of Overdraft in -
U.S. Dollars shall automatically result in a U.S, Base Rate Loan. The Borrower agrees not to effect any
Overdraft hereunder which would cause the Outstandings under the Working Capital Facility to exceed
the Working Capital Facility Amount from time to time and acknowledges that the Working Capital
Lender reserves the right to refuse to honour any Overdraft hereunder which, in the opinion of the

" Working Capital Lender, would have the effect of oausmg the Outstandmgs under the ‘Working Capital
Facility to exceed the Workmg Capltal Faoﬂlty Amount, ' :

in Selection of LIBOR Interest Periods

If the Borrower elects to borrow by way of a LIBOR Loan pursuant to Sections 3.8 or 3.9 elects to
convert an Accommodation into a LIBOR Loan pursuant to Section 3.17 or elects to Rollover a LIBOR
Loan pursuant to Section 3.18, the Borrower shall, prior to the beginning of the LIBOR Interest Period
applicable to such LIBOR Loan, in accordance with the same period of notice required for the initial
Drawdown of a LIBOR Loan as set forth in Section 3.8 or 3.9, as applicable, select and notify the Agent
at the Agent's Branch of Account in writing, of the LIBOR Interest Period (which shall begin and end on
a Business Day but in all events shall end on a day not later than the Term Matunty Date of any Lender
prowdmg Accommodations in respect of such LIBOR Loan. . :

312 : Condltlons Apphcable to Bankers Acceptances and BA Equwalent Advances

(a) - Purchase of Bankers' Aeceptances by Lenders Sub]eot to. the terms and condltlons of this

. Agreement, each Lender hereby agrees to purchase at the applicable Discount Rate its Lender's

“Proportion of Bankers' Acceptances issued by the Borrower pursuant to Sections 3.8, 3.9, 3.17

and 3.18. Any Lender may at any time and from time to time hold, sell, redlsoount or otherwise
dispose of any or all Bankers' Acceptances purchased by it. :

(b) Payment to Borrower

(i) On the Drawdown Date relating to any issue of Bankers" Acceptances, each Lender shall
deliver the Discount Proceeds (less the applicable acceptance fees pursuant to
Section 5.4) to the Agent for the account of the Borrower through the applicable Agent's
Account for Payments.

fii) In the case of a Rollover of Bankers' Acceptances under a Facility, the Borrower shall be
liable to the Applicable Lenders for the principal amount of maturing Bankers'
Acceptances. - In order to satisfy the continuing liability of the Botrower to the
Applicable Lenders for the principal amount of the maturing Bankers' Acceptances, each
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Applicable Lender shall receive and retain for its own account the Discount Proceeds of
such new Bankers' Acceptances ‘and the Borrower shall on the maturity date of the
maturing Bankers' Acceptances pay to the Agent for the benefit of such Applicable
Lender an amount equal to the difference between the principal amount of the maturing
Bankers Acceptances and the Discount Proceeds from the new Bankers' Acceptances
together with the fee to which such Applicable Lender is entitled pursuant to Section 5.4.

_(iii) _In the case of a Conversron into Bankers' Acceptances in order to satisfy the contlnumg

liability of the Borrower to the Apphcable Lenders for the amount of the converted
Accommodation, each Applicable Lender shall receive for its own account the Discount
Proceeds of the Bankers' Acceptances and the Borrower shall on the Conversion Date pay
to the Agent for the benefit of such Applicable Lender the difference between the
principal amount of the converted Accommodation and the Discount Proceeds from such
Bankers' Acceptances together with the fee to Whlch such Apphcable Lender is entltled to
pursuant to Sectlcn 54, : . .

(iv) " - In the case of a Ccnversrcn from a LIBOR Loan or U. S Base Rate Loan into a Bankers

Acceptance, the Borrower shall be responsible for the payment to each Lender of the
LIBOR J0an or U.S. Base Rate Loan being converted and may use the Discount
Proceeds from the purchase by such Lender of such Bankers' Acc‘eptance less any
acceptance fee to which such Lender is entltled to purchase US. DoHars in crder to'
make such payment.

(V) In the case of a Converswn of Bankers' Acceptances, in order to satlsfy the contlnuing

) :

" liability. of the Borrower to the Applicable Lenders for an amount equal to the principal
amount of such Bankers' Acceptances, the Agent shall record the obligation. of the

- Borrower to each Applicable Lender as an Accommcdatlon of the type into whlch the
matunng Bankers Acceptance has been converted

Waiver of Presentment and Other Condltmns: The Borrower waives pr_esentment"for. payment

and, except to the extent of the negligence or wilful misconduct of the Lenders referred to in any
Power of Attorney, any other deferice to payment of any amounts due to a Lender in respect of a
Bankers'. Acceptance accepted by it pursuant to this Agreement which might exist solely by
reason of such Bankers' Acceptance being held, at the maturity thereof, by such Lender in its own
tight and the Borrower agrees not to claim any days of grace if such Lender as holder sues the
Borrower -on the Bankers' Acceptance for payment of the amount payable by the Borrower
thereunder. On the specified maturity date of a Bankers' Acceptance, or such earlier date as may
be required or permitted pursuant to the provisions of this Agreement, the Borrower shall pay the
Agent on behalf of the Lender that has accepted such Bankers' Acceptance; the full face amount

- of such Bankers' Acceptance either through payment to the Agent's. Branch of Account or

()

conversion of such Bankers' Acceptance into a Prime Loan pursuant to Section 3.17.-

-Terms of Each Bankers Acceptance Each Bankers Acceptance shall:

i - have a matunty datc which shall beona Busmess Day,

(ii) " have a term of not less than thlrty (30) days and not more than one hundred and elghty
(180) days (excludmg days cf grace), : .

| (iily "be in the standard form of each Apphcable Lender acceptmg same, provided however,

_the Agent may require a Lender to use a genetic form of Bankers' Acceptance in a form
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satisfactory to the Borrower and each Lender, each acting reasonably, prcv1ded by the
Agent for such purpose in place of the Lender's own forms; and

(iv) ~  if accepted under a Facility have a term which does not extend beyond the Term Maturity
Date of the Applicable Lender.

It is the intention of the parties that, pursuant to the Depository Bills and Notes Act ("DBNA"), all
Bankers' Acceptances accepted by the Lenders under this Agreement shall be issued in the form
of a "Depository Bill" (as defined in the DBNA), deposited with, and made payable to, a
"clearing house" (as defined in the DBNA including, without limitation, The Canadian
Depository for Securities Limited or its nominee, CDS & Co. ("CDS"). The Agent and the
Lenders shall, inter alia, effect the following and, subject to the approval of the Borrower and the
Majority Lenders establish and notify the Borrower and the Applicable Lenders of any additional
procedures, consistent with the terms of this Agreement and the quarterly requirements of the
DBNA, as are reasonably necessary to accomplish such intention including, without limitation:

(A) the instraments or drafts held by the Agent for the purposes of effecting Bankers'
Acceptances will include a notation to the effect that they are issued pursuant io
the DBNA,; : '

(B) any reference to authentication of the Barkers' Acceptance will be removed; and

(O any reference to "bearer" w1H be removed

Power of Attorney - Bankers' A‘cceptances: ‘As a condition precedent to each Lender's
obligation to accept and purchase Bankers' Acceptances hereunder, and subject to the DBNA

"compliance requirements set forth in Section 3.12(d), the Borrower agrees to the Power of

]

(g)

Attorney Terms -~ Bankers’ Acceptances set-out in Schedule "T".

Failure to Gwe Notice of Repayment: If the Borrower fails to give notice to the Agent at the
Agent's Branch of Account of the method of repayment of a Bankers' Acceptance prior to the date
of maturity of such Bankers' Acceptance in accordance with the same period of notice required
for the original acceptance of such Bankers' Acceptance as set forth in Section 3.8 or 3.9 as
applicable, the face amount of such Bankers' Acceptance shall be converted on its maturity to a
Prime Loan from the Applicable Lender pursuant to Section 3.17.

" BA Equivalent Advances: Notwithstanding the foregoing provisions of this Section 3.12 a

Non-Acceptance Lender shall, in lieu of accepting Bankers' Acceptances, make a BA Equivalent
Advance. The amount of each BA Equivalent Advance shall be equal to the Discount Proceeds
which would be realized from a hypothetical sale of those Bankers' Acceptances which, but for
this Section 3.12(g), such Lender would otherwise be required to accept as part of such an
Accommodation by way of Bankers' Acceptances. To determine the amount of such Discount
Proceeds, the hypothetical sale shall be deemed to take place at the applicable Discount Rate for
Non-Acceptance Lenders. Any BA Equivalent Advance shall be made on the relevant
Drawdown Date, Conversion Date or date of a Rollover, as the case may be, and shall remain
outstanding for the term of the Bankers' Acceptances issued concurrently therewith. -Concurrent
with the making of a BA Equivalent Advance, a Non-Acceptance Lender shall be entitled to

* deduct therefrom an amount equal to the applicable acceptance fees pursuant to Section 5.4

‘which, but for this Section 3.12(g), such Lender would otherwise be entitled to receive as part of

- such issue of Bankers' Acceptances. The BA Equivalent Advance shall accrue interest at a rate
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Acceptance for the term of such BA Equivalent Advance. Upon the maturity date for such
Bankers' Acceptances, the Borrower shall pay to each Non-Acceptance Lender in satisfaction. of
the BA Equivalent Advance and accrued interest thereon an amount equal to the face amount of
the Bankers' Acceptance which, but for this Section 3.12(g), such Lender would otherwise have
been required to accept as part of such issue of Bankers' Acceptances, failing which such amount
shall be converted to a Prime Loan,

All BA Equivalent Advances made by a Non- Acceptance Lender shalf if requested by such
Lender, be evidenced by promissory notes of. the Borrower in fcrm and substance satisfactory to
such Lender, acting reasonably,

All refercnces herein to "Bankcrs Acceptances shall, unless otherwise expressly prcvidcd herein
or unless the context otherwise requires be deemed to include BA Equivalent Advances made by

a Non-Acceptance Lender in conjunctlcn wﬂ:h an Accommodation by way of Bankers
; Acceptances : : -

(h) Prepayment A Bankers" Acceptance may only be repald on its maturlty date,
3.13 Agent's Dutles re Bankcrs‘ Acceptances

(a) Advice to the Lenders: The Agent, prompily’ following receipt of a notice of Accommodation

by way of Bankers' Acceptance in the form of Schedule "B" or a notice of conversion of an

Accommodation to a Bankers' Acceptance in the form of -Schedule "D", shall so advise the
Applicable Lenders and shall advise each Applicable Lender of the face amoulit of each Bankers'
Acceptance to_be purchased by it and-the term thereof, which term shall be identical for all
Applicable Lenders. By no later than 10:30 a.m. (Toronto time) on each Drawdown Date or
Conversion Date on which the Lenders are required to purchase Bankers' Acceptances hereunder,
the Agent shall determine the applicable CDOR Rate in rcspect of such Bankers' Acceptances

(b)y . Agent's Confirmation of Bankers' Acceptance Issuance: On ot prior to 11:30 a.m. (Torcnto
“time) on the Drawdown Date or Conversion Date relating to.all Bankers' Acceptances to be
purchased by the Applicable Lenders on such date, the Agent shall provide telephone advice to

_the Borrower and each Applicable Lender confirming the particulars provided for in Schedule

"C" with respect to such Bankers' Acceptances. Such advice shall be confirmed in writing on or

prior to 1:30 p.m. (Toronto 'time) on such Drawdown Date or Conversion Date by delivery to the .

Applicable Lenders, with copies to the Borrower as requested, of a written confirmation in the
form of Schedule "C" with respect to such Bankcrs Acceptances

(c) Completion of Bankers' Acceptance:.- Upon receipt of such telephone advice, each Applicable
' Lender is thereupon authorized to complete bankers' acceptances held by it in the manner
applicable pursuant to Section 3.12(e) in accordance with the particulars so advised by the Agent.

3.14 o . Notice of R_cpaymenf

The Borrower shall give the Agent, at the Agent's Branch of Account, prior written notice of each
- repayment of Accommodations in respect of the Production Faeility in accordance with the same period
of notice required pursuant to Section 3,8 or 3,9 for the initial Drawdown of the basis of Accommodation
being repaid, such notice to be substantially in the form of Schedule "B". Notwithstanding the foregoing,
a Bankers' Acceptance and a BA- Equwalent Advance shall only be repaid on its maturity date and a
LIBOR Loan shall only be repa1d pnor to thc last day of the LIBOR Interest Period apphcable to such
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LIBOR Loan upen payment by the Berrower of amounts payable in respect -thereof pursuani to
Section 11 7. : :

3.15

(a)

(b)

Letters of Credit

Issuance The Borrower may give the Workmg Capital Lender notice in the form of Schedule
"B" requesting that a Letter of Credit be issued by the Working Capital Lender. '

Documentation: The Working Capital Lender shall have no obligation to issue a Letter of Credit
until the Borrower has executed and delivered to the Working Capital Lender a duly completed

- letter of credit application in the Lender's standard form and has executed and delivered to the

Lender such aficillary documents, including applications and indemnities, as the Lender generally

requlres for like transacuons and which are consistent with the prov1s1ons hereof. -

©
@

©

Explry Each Letter of Credlt shall exp1re not later than 1 year from the date of its issue.

- Maximum Amount The aggregate uncaneelled and undrawn amount of all outstandmg Letters

of Credit shall not at any time exceed $10 000,000.

.Payment All payments made by the Workmg Cap1ta1 Lender to any Person pursuant to any

Letter of Credit shall, unless the Borrower reimburses the Workmg Capital Lender at the Agent's
‘Branch of Account for-such payment on or before the date it is made, be deemed as and. from the

“date of such payment to be an advance to the Borrower of a Prime Loan under the Working

Capital Facility (for any such payments made in Cdn. Dollars) or a U.S. Base Rate Loan under
the Working Capital Facility (for any such payments made in U.S. Dollars), with the proceeds of

. such advance being applied against the Borrower's obligations to reimburse the Working Capital |

Lender for payment made under the Letters of Credit, and the provisions hereof relating to such
Prime Loans or U.S. Base Rate Loans, as applicable (including interest to be calculated thereon)
shall apply thereto. The Working - Capltal Lender shall forthwith advise the Borrower of any

“demand by the beneficiary of a Letter of Credit for payment by the Working Capital Lender under

0

such Letter of Credit and of any payment made by it on such Letter of Credit to the beneficiary
thereof. In determining whether to pay under a Letter of Credit, the Working Capital Lender shall
be responsible only to determine that the documents and cemﬁcates required to be delivered

under such Letter of Credit have been delivered and that they comply on their face with the

requ1rements of such Letter of Credit.

Save as aforesa1d, the Workmg Cap1ta1 Lender assumes no liability or responsibility for the form,
sufficiency, correctness, genuineness or legal effect of any documents provided for under a Letter
of Credit.and may hold the delivery of documents conforming to the Letter of Credit. as
prima facie evidence of the good faith of the heneficiaries or any other Person in relation thereto,

‘Renewal: Provided that the Borrower has requested in the Borrowmg Notice applicable to the .
issuance of a Letter of Credit by the Working Capital Lender, that such Letter of Credit be
automatically renewable, the Working Capital Lender, in its sole discretion, may agree fo issue

‘such Letter of Credit on a renewable basis,  If the Working Capital Lender so agrees and issues a
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Letter of Credit that provides for automatic renewal, then at or before 10:00 a.m. one Business
Day prior to the date of expiry of a Letter of Credit, and provided there is then no Default or
Event of Default outstanding hersunder, the Borrower may elect to renew a Letter of Credit by
selecting a new expiry date for the Letter of Credit or part thereof being renewed; which shall
commence on the expiry date of the Letter of Credit being renewed. Renewals of a Letter of
Credit may only be effected by the Working Capital Lender extending the expiry date of an
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existing Letter of Credit, either by the issuance of a new Letter of Credit containing the new {
expiry date or by an amendment to the existing Letter of Credit, and with or without a reduction -
in the face amount thereof. The issuance of a Letter of Credit to a new party, an increase in the

face amount of a Letter of Credit or any other change in its terms may only be effected by the
Borrower by delivering a notice in the form of Schedule "B". Letter of Credit Fees shall be

payable in fespect of extended Letters of Credit pursuant to Section 5.5 computed in respect of

the period of renewal or extension,

3.16 : Pro-Rata Treatnlent of Accommodations -

(a) Pro-Rata Accommodations: Subject to Section 3,16(b), each Accommodation and each basis of
: Accommodation shall be made available by eich Applicable Lender and all repayments and
reductions in respect thereof shall be made and applied in a manner so that the Accommodations
and each basis of Accommodation outstandmg hereunder shall be made available by each Lender
and all repayments and reductions in respect thereof shall be made and applied in a manner so
that the proportion of Outstandings under each Facility to each Applicable Lender under such
Facility will, to the -extent possible, be in the same proportion as the Lender's Proportion of such
‘Lender in respect of such Facility. The Agent is authorized by the Borrower and each Lender to
~ determine, in its sole and unfettered discretion, the amount of Accommodations and each basis of
_ Aooommodatlon to be made available by each Appho_ab]e Lender and the application of
repayments and " reductions of Accommodations to~ give effect to the provisions of this
Section 3.16(a) and Section 7.2; provided that, subject to Section 3.16(b), no Lender shall, as a
result of any such determmatton havé Aocommodatlons outstandlng in an amount Whleh ig in

- excess of the amount of its Appheable Cornnntment :

® Agent's Dlscretlon on Allocatlon. If it is not practlcal to allocate Bankers Acceptanoes to each.
e Apphcahle Lender such that the aggregate amount of Bankers' Acceptances and BA Equivalent -

** Advances required to'be purchased by such Applicable Lender hereunder is in a. whole multiple

- of Cdn. $100,000, the Agent is authorized by the Borrower and each Applicable Lender to make

- such allocation as the Agent determines in its sole and unfettered discretion may be equitable in

© the circurnstances. In no event shall the ouisianding Accommodations of an Appheable Lender
exceed its Lender s Proportion by more than $100,000 as a result-of such exercise of discretion by

the Agent. In the event it is not praetreable to allocate each basis of -Accommodation in

~ accordance -with Section 3. 16(a) by reason of the occurrence of circumstances described in

. Sections 11.2, 11.5 or 11.6, the Agent is authorized by the Borrower-and each Appheable Lender

to make such allocation as the Agent deterrmnes in rts sole and unfettered drscretlon may be

-equrtable in the circumstances. - " — : o

() B Further Assurances by Borrower To the extent reasonably possible, the Borrower and each
Lender agrees to be bound by and to do all thmgs necessary or appropriate to give effect to the
prov1srons of thls Seetlon 3.16. '

317 Conversmn Optlon

The Borrower may, durmg the term of this Agreement and prowded there is then no Default or Event of =
Default which has occurred and is then continuing, convert any basis of Accommodation (other than a
Letter of Credit) under a Facility in a cutrency to another basis of Accommodation (other than a Letter of
Credit) under that same Facility in the same currency upon giving . the Agent at the Agent's Branch of
Account prior written netice thercof, substantially in the form of Schedule "D", and in accordance with
the peuod of notree and other requrrements set out in Sectron 3. 8 or3.9 apphcable to the basis of-
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Accommodation to which any Accommodation is bemg converted (other than dehvery of a notice m the
form of Schedule "B"), provided that:

(a) Bankers' Acceptances a Bankers' Acceptance and BA Equ1va1ent Advance may only be
converted on 1ts maturity date and

(b) LIBOR Loans: a LIBOR Loan may be converted on the last day of the LIBOR Interest Period
applicable to such LIBOR Loan or on any other day if the Borrower pay all amounts payable in
respect thereof pursuant to Section 11.7.

On each Convers1on Date, the Borrower shall be required to repay to the Agent for the account of the
Applicable Lenders the basis of Accommodation which is being converted and, subject to the provisions
of this Agreement, the Applicable Lenders shall be required to make avallable to the Borrower the
Accommodations into which such basis of Accommodauon is being converted. ' :

3.18 : . Rollovers

The Botrower may, 'during the term of this Agreement and provided there is then no Default or Event of
Default which has occurred and is continuing, Rollover all or any portion of a Bankers' Acceptance or BA
Equwalent Advance on ils maturity date or all or any portion of a LIBOR Loan for an additional LIBOR
Interest Period subsequent to the initial or any subsequent LIBOR Interest Period, upon giving the ‘Agent
at the Agent's Branch of Account prior writfen notice thercof, substantrally in the form of Schedule "E",

. and in accordance with the period of notice and other requirements set out in Section 3.8 or 3.9 appheable
to Bankers' Acceptances, BA Equivalent Advances or LIBOR Loans (other than delivery of a 'notice in
the form of Schedule "B"), unless 1mmed1ately prior to the issuance of any such Bankers' Acceptance, the
making of such BA Equivalent Advance or the commencement of any subsequent LIBOR. Interest Period,
a Default or Event of Default shall have occurred and be continuing, in which event the Borrower shall be
deeimed, to have converted such Bankers' Aceeptanoe or BA Equivalent Advance into a Primie Loan or
such LIBOR Loan to a U.S. Base Rate Loan, in each case pursuant to Section 3.17 and the Borrower shall
not be entitled to issue such Bankers' Acceptanee or continue such LIBOR Loan subsequent to the
existing LIBOR Interest Period. In the event notice of a Rollover of an existing Bankers' Acceptance, BA
Equivalent Advance or LIBOR Loan is not given pursuant to this Section 3.18 or notice of a Conversion
of such ex1st1ng Bankers' Acceptance, BA Equivalent Advance or LIBOR Loan is not given pursvant to
Section 3.17, such Bankers' Acceptance or BA Equivalent Advance shall be converted to a Prime Loan on
the maturity date of such Bankers' Acceptance and such LIBOR Loan or BA Equivalent Advance shall be
converted to a U.S. Base Rate Loan under the same Facility on the last day of the LIBOR Interest Period
apphcable to such extstmg LIBOR Loan

3.19 - Notlces Irrevocable
All notices dehvered or deemed to be dehvered by the Borrower pursuant to this Article 3 shall be
irrevocable and shall oblige the Borrower to take the action contemplated on the date specrﬁed therein.

'3.20 Swap Faclhty and Sharmg of Securlty

(a)  Swaps: Subject to the terms and conditions hereof (and spec1ﬁcally Sectron 9 2(k)), each of the
“Lenders (or an Affiliate of such Lender) may. from time to time enter into Swaps with the
‘Botrower ot any Borrowing Base Subsidiary during the term of this Agreement. Prior to
“engaging in any such Swaps, the applicable Obligor shall have entered into an ISDA Master
Agreement or Term Gas Purchase Agreement (in respect of physical Commodity Swaps), as
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- applicable, with the applicable Swap Lender the terms of which are not inconsistent Wlth this - ( .
Agreement and Whlch provide for cross default hereto. -

(b) . Secured Obhgatlons The parties agree that all Permitted Swap Indebtedness shall be secured
by the Security on a pari passu basis and shall rank pari passu with the Production Indebtedness,
the Working Capital Indebtedness, the Credit Card Obligations and the Cash Management
Obligations (collectively; such equal ranking Indebtedness called - the "First: Ranking _
- Indebtedness"). All Swap Indebtedness of an Obligor to any Swap Lender other than Permitted . =
Swap Indebtedness shall, as to the Security, rank junior and be subordinate in évery respect to the
First Ranking Indebtedness and enforcement of the Security for such other Swap Indebtedness
. shall be postponed to enforcement for and colleetron of al] First Rankrng Indebtedness

B+ I Determmatlon of Permltted Swaps The Lender Swaps Whroh constltute Perrmtted Swaps at
' any time shall be determined startirig. wrth the: earhest Lender Swap,_ entered into Which is still’
outstanding on the -date such deterrmnatron is' made and so on ehronologically ‘with -each
subsequent Lender Swap which remains outstandmg on such date until the applicable hnntatrons
under Section 9.2(k) are éxceeded; provided that'a Lender Swap shall be deemed to bea
‘Permitted Swap (and the indebtedness thereunder. Permitted Swap Indebtedness) if it is entered
_into by a Swap Lender without-actual notice or knowledge that such Lender Swap is not a
* Permitted Swap and for greater certamty, each Lender Swap' outstanding on the Bffective Date
that was entered into by the.applicable Swap Lender without actual notice or knowledge at the
- time entered into that -such Lender Swap was not a Pernntted Swap shali be deemed to be
--PenmttedSwap . s _ L T

(d_) _ Informatmn Each Swap Lender shall from time to time upon request of the Agent provrde the A
©Agenf with details as.to all outstandlng Lender Swaps entercd 1nto by it w1th any Obllgor and any
- related mformatlon as may be reasonably requned by the Agent - .

321 Cash Management Semces and Credltcard Faclhnes
S o :
(a) -- Any Cash Management Lender and any Credltcard Lender rnay provrde Cash Management :
- . Services and Creditcard Facilities, as applicable, to the Bdrrower or any other Obligor from time
... to time. The parties agree that all Gash Management Obligations and Creditcard Obligations
... shall be secured by the Security arid shall rank, as to the Security, pari passu with the Borrowings -
and the Perrmtted Swap Indebtedness, notwrthstandmg that they do .not form part of .the
.Borrowmgs ‘ : . e b : R

“(b) The Borrower agrees fhat it Will not, and will not permit any other Ob_ti_gor to,r in_Cur Credi_toard
© - Obligations in excess of 4 principal amount of $500,000, provided that breach by the Borrower of
: th13 11rmtatron shall not have the result of any Credrteard Obhgatrons beeommg unsecured

. ARTICLE4. .
REPAYMENT AND PREPAYMENT

4.1 Reductwn of Commltment and Repayment of Accommodatlons |

(a) Reductlon on Term—Out Date On the Term-Out Date of each Lender its Comrmtment shall be

- permanently reduced to the Outstandmgs to such Lender on that date .and. thereafier such
Outstandings shall be repaid to such Lender, on the Term Maturity Date. On the Term Maturity
Date applicable to. each such Lender, the Borrower- shall repay all Outstandmgs owed to such
Lender and the Production Facllrty Comrmtment and Workmg Capltal Faexhty Cormmtment of -
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such Lender shall be reduced to zero. The Borrower shall ensure that LIBOR Loans, Bankets'
Acceptances and Letters of Credit made by or accepted by such Lender mature on or prior to its
Term Maturity Date, and shall ensure that the maturities of all Bankers' Acceptances and LIBOR
Loans are sueh that the foregoing reductions to such Lender can be effeoted

(b) Matunty and. Expiration Dates: The Borrower shail ensure that LIBOR Loans Bankers'
Acceptances and Letters of Credit either mature or expire in sufficient amounts to faelhtate the
reduction of the Production Facility Commitments, the Working Capital Commitment (if the

* Working Capital Facility is not revolving during the Term Period of the Working Capital Lender)
and Total Commitment and the makmg of all payments required pursuant to Section 4.1.

4.2 _ Repayment of Outstandings In Excess of Commitments

If the amount of Qutstandings under any Facility outstanding to any Lender is on any day in excess of the
amount of such Lender's Applicabie Commitment in respect of such Facility, or aggregate Outstandings
under the Facilities are in excess of the Borrowing Base (other than as contemplated by Section 3.6(1)),
the Borrower shall within two (2) Business Days.thereafter repay or otherwise reduce a portion of such
Outstandings to the extent of the amount of such excess. For the purposes of the foregoing, Outstandings
shall be determined in Cdn. Dollars with all Accommodations denominated in ‘U.S. Dollars being
converted to the Equivalent Amount of Cdn. Dollars using the Neon Rate for USS. Dollars in Canadian
Dollars as of the first day of each month,

Notw1thstandmg the foregomg, 1f an excess refei_'red to above is as a result of exchange rate fluctuations
then the Borrower shall not be obligated to provide the cash cover refetred to.above unless such excess
has been in an aggregate amount in excess of the Equivalent Amount of three percent (3%) of the Total
Commitment for three (3) consecutive Business Days, orin excess of Cdn. $2,000,000 on any single day.

43 Cancellation of Commitment and Prepaymenf

The Borrower may, at any time without penalty or premium, upon three (3) Business Days’ prior written
notice substantially in the form of Schedule "B", cancel all of the Total Commitment or any portion
thereof in minimum amounts of Cdn. $5,000,000 and in whole multiples of $1 000,000 and prov1ded that
on or prior to the last day of such notice perlod the Borrower has

(a) 1dent1ﬁed in wntmg, the amount of reduction to be apphcable to the Productlon Fac111ty Amount
or the Working Capital Facility Amount; '

(b) prepaid or otherwise reduced Accormnodations outstanding to each Lender in an amount equal to
the amount by which Accommodations outstanding to such Lender would. otherwise be in excess
of such Lender's Applicable Commitment 1mmed1ate1y after the reduction of the Total

_ Cormmtrnent prov1ded in such not1ce and

(¢) ~ paid all accrued interest and other charges and fees in respect of the Accommodatlons be1ng
- repaid or reduced as aforesaid :

Any such notice of cancellatmn is irrevocable and the amont of the Comrmtment of each Lender S0
cancelled and reduced may not be reinstated hereunder.

7950804.5




57
4.4 Early Repayment of LIBOR Loans and Bankers' Acceptances

If, on any day on which prepayments are required to be made under Sections 4.1 or 4.2, the Outstandings
include LIBOR Loans or Bankers' Acceptances in an amount such that the prepayment would require the
Borrower to be liable under the funding indemnity contained in Section 11.7 or pay a Bankers'
Acceptance prior to its maturity date, that portion of the prepayment which would otherwise be applied
- against any such LIBOR Loan or Bankers' Acceptance may, at the option of the Borrower, be paid to the
Agent for deposit into a Cash Collateral Account in accordance with Section 10.4 and be applied against
such LIBOR Loan on the expiration of the LIBOR Interest Period applicable thereto or to such Bankers'
Acceptance on its maturity date. Interest carned on such amounts while on deposit in a Cash Collatera!
Account shall be paid to the Borrower if no Default or Event of Default has occurred and is eontmumg
after the payment of the amounts required pursuant to Seetlons 4.1o0r42,

The Borrower shall not cancel all or any portion of the Total Comrmtment pursuant to Section 4.3 if the
Accommodations requited to be-repaid to a Lender as a result thereof include Letters of Ctedit with an
expiry date falling subsequeni to the date of such cancellation, LIBOR Loans with a LIBOR Interest
Period falling subsequent to the date of such cancellation or Bankers' Acceptances accepted by such
Lender with a maturity date falling subsequent to the date of such cancellation unless, on the date of such
cancellation, the Borrower has paid to the Agent at the applicable Agent's Account for Payments, for the
account of such Lender in respect of LIBOR Loans, the amount required to be paid pursuant to
Section 11.7, and in respect of Bankers' Acceptances, the amount detérmined by such Lender, acting
reasonably, (and advised to the Agent) to be the amount requu'ed to be paid on such date of cancellation
in order to yield to the Lender the face a:mount of all such Bankers Acceptances as apphcable on the
maturlty date thereof. -

4._5 c Cash Collaterallzatwn of Letters of Credlt

If:

(a) . . the Agent delivers an Aceeleratlon N0t1ee or an Event of Default occurs under Sections 10 l(g) or
10.1¢(h);" o _

[{9)] any Letter of Credit is the subject matter of any order, judgement, injunction or other such
° . determination (a "Judicial Order") restricting paymerit under and in accordance with such Letter
- of Credit or extending the Working Capltal Lender's 11ab111ty beyond the expiration date stated in

such Letter of Credit; or

(©) there are any unexpired Letters of Credit issued and outstandmg on the Term’ Matunty Date of the
'Workmg Capltal Lender;, - _

then the Borrower shall pay to the Agent an amount, in the currency in whlch the Letter of Credit is
denominated, equal to (A) the maximum amount available to be drawn under all unexpired Letters of
Credit in the case of paragraphs (a) and (c) above; and (B) thé ‘maximum amount available to be drawn
under the-Letter of Credit subject to the Judicial Order in the case of paragraph (b). . Any such amounts
paid by the Borrower to the Agent shall be held by the Agent in a Cash Collateral Account pursuant to
Section 10.4 as continuing collateral security for the 0bl1gat10ns of the Borrower for such Letters of
Credit and any amounts paid by the Working Capital Lender in respect of any such Letter of Credit. -
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4.6 Evidence of Indebtedness

The Agent shall open and maintain on the books of the Agent's Branch of Account, acéounts and records
evidencing the Accommodations and other amounts owing by the Borrower to the Agent and each Lender
under this Agreement. "The Agent shall debit therein the amount of such Accommodations, and shall
enter therein each payment of principal of and interest on the Accommodations and fees and other
amounts payable pursuant to this Agreement and shall record the Bankers' Acceptances accepted by each
Lender and all other amounts becoming due to the Agent and each Lender under this Agreement. The
Accounts constitute, in the absence of manifest etrot, prima facie evidence of the Indebtednéss of the
Borrower to the Agent and each Lender pursuant to this Agreement, the date each Léender made each
Accommodation available to the Borrower and the amounts the Botrower has paid from time to time on
account of the pnnc1pa1 of and interest on the Accommodatlons fees payable pursuant to this Agreement
and other amotmnts owing undet the Loan Documents.

ARTICLE 5
PAYMENT OF INTEREST AND FEES

5.1 Interest on Prime Loans

The Borrower shall pay to the Agent on behalf of each. Applicable Lender interest on each Prime Loan in -
Canadian Dollars at the applicable Agent's Account for Payments at a rate per three hundred sixty-five
" (365) day period equal to the Prime Raic plus the Applicable Margin applicable to Prime Loans. A
change in the Prime Rate will simultaneously cause a corresponding change in the interest payable for a
Prime Loan @nd a change in the Applicable Margin (if any Applicable Margm is applicable) will cause a
change in the interest payable as provided for in Section 5.11. Such interest is payable mornthly in arrears
on ¢ach Interest Date for the perlod commencing on and including the immediately prior Interest Date up
to and including the last day prior to the Interest Date on which such interest is to be paid and shall be’
calculated on a daily basis and on the basis of the actual number of days elapsed in a year of three
hundred sixty-five (365) days ‘The annual rates of interest to which the rates determined in accordance
with the foregoing provisions of this Section 5.1 are equivalent, are the rates so deterrnined multiplied by .
the actual number of days in a period of one year commencing on the first day of the period for whmh
such interest is payable and dmded by three hundred s1xty-ﬁve (365)

52 - Interest on U.S. Base Rate Loans

? .
The Borrower shall pay to the Agent on behalf of each Apphcable Lender 1nterest on each U.S. Base Rate
Loan in U.S, Dollars at the applicable Agent's Account for Payments at a rate per three hundred sixty-five
(365) day period equal to the U.S. Base Rate plus the Applicable Margin applicable to such U.S. Base
Rate Loans. A change in the U.S. Base Rate will simultaneously cause a corresponding change in the
interest payable for a U.S. Base Rate Loan and a change in the Applicable Margin (if any Applicable
Margin is applicable) will cause a change in the interest payable as provided for in Section 5.11.- Such
interest is payable monthly in arrears on each Interest Date for the period commencing on and including
the immediately prior Interest Date up to and including the last day prior to the Interest Date on which
such interest is to be paid and shall be calculated on a daily basis and on the basis of the actual number of
days elapsed in a year of three hundred sixty-five (365) days The annual rates of interest to which the
rates determined in accordance with ‘the foregoing prov;smns of this Section 5.2 are’ equlvalent are the
rates so determined multiplied by the actual number of days in a period of one year commencing on the
first day of the period for which such interest is payable and divided by three hundred sixty five (365).
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5.3 _ Interest on LIBOR Loans

The Borrower shall pay to the Agent on behalf of each Applicable Lender interest on each LIBOR Loan
in U.S. Dollars at the applicable Agent's Account for Payments for the period commencing on and
- including the first day of the LIBOR Interest Period applicable to such LIBOR Loan up to but not
including the last day of such LIBOR Interest Period at a rate per three hundred sixty (360) day period,
equal to the sum of LIBOR plus the applicable Applicable Margin applicable fo such LIBOR Loan. A
change in the Apphcable Margin will cause a correspending change in the interest payable for a LIBOR
" Loan as provided for in Section 5.11. Such interest shall be payable on cach LIBOR Interest Date
applicable to such LIBOR Interest Period and shall be calculated on a daily basis and on the basis of the
actual number of days elapsed in the period for which such interest is payable (including the first day of
such period but excluding the date on which such interest is payable) divided by three hundred sixty
f(360) The annual rates of interest to which the rates determined in accordance with the foregoing
provisions of this Section 5.3 are equrvalent are the rates so determinied multiplied by the actual number
of days in a period of one year commencing on the first day of the period for which such interest is
payable and dmded by three hundred sixty (360). - :

5.4 Bankers' Acceptance Fees

The Borrower shall pay acceptance fees in Canadian Dollars to the Agent on behalf of the Apphcable

" Lenders at-the applicable Agent's ‘Account for Payments forthwith upon the acceptance by each

Applicable Lender of each Bankers' Acceptance issued by the Borrower at a rate per three hundred
sixty-five (365) day period equal to the applicable Applicable Margin, calculated on the face amount of
such Bankers' Acceptance and on the basis of the number of days in the term of such Bankers' Acceptance
divided by three hundred sixty-five (365). Acceptance feés payable to the Applicable Lenders pursuant to
this Section 5.4 shall be pa1d in the manner specified in Section 3.12. All fees payable pursuant to this
Section 5.4 on any date in respect of any issuance of Bankers' Acceptances shall be calculated by. the
Agent and payable by the Borrower based on the applicable Applicable Margin in effect on such date as
prov1ded for in Section 5.11; provided that if during the term of any such Bankers' Acceptance a change
in the Applicable Margin occurs, the fees paid by the Borrower- in respect of such Bankers' Acceptance -
_shall be adjusted, effective at the beginning of the day on which the change in the Apphcable Margin
occurs pursuant to Section 5.11, to reflect the Applicable Margin for the remaining term (if any) of the
Bankers' Acceptance and the B_orrower, in the case of an increase in the Applicable Margin, shall
forthwith after receipt of a notice from the Agent make such payments to the Agent at the applicable
Agent's Account for Payments for the account of the Applicable Lenders as are necessary to reflect such
change and the Applicable Lenders, in the case of a decrease in the Applicable Margin, shall credit any
~ amount which would otherwise be refundable to the Borrower. agamst amoums in respect of 1nterest or
fees accrumg hereunder in relatron to the Borrower. '

5.5 - Lettcr of Credlt Fees

The Borrower shall pay to the Workmg Caprtal Lender at its Branch of Account; the followmg fees in
respect .of each Letter of Cred1t issued by the Workmg Cap1tal Lender hereunder

(a)  Issue fee:__ an issue fee payable in Canadian Dollars ot U.S.-Dollars, as applicable, on the date of
issue of each Letter of Credit and thereafter on the first day of each Fiscal Quarter until the expiry
of such Letter of Credit. Such issue fee shall be calculated on the face amount of such Letter of
Credit and on the basis of the number of days to ¢lapse, based on a year of 365 days, from and

~ including the date of issue to and including.the last day of the then current Fiscal Quarter of the
Botrower and thereafter, the lesser of the number of days ifi the then current Fiscal Quarter of the
Borrower and the number of days until expiry of such Letter of Credit; '
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(b) Amendment fee: on the date-of each amendment of each Letter of Credit an arnendmg fee as
customanly charged by the Working Capital Lender; and

() Customary fees: the standard set-up, drawing, registration, communication and other processing
and out-of-pocket fees and other miscellaneous charges, as the case may be, customarily charged
by the Working Capital Lender for Letters of Credit.

5.6 Interest on Overdue Amounts

Notwithstanding any other provision hereof, in the event that any amount due hereunder (including,
without limitation, any interest payment) is not paid when due {whether by acceleration or otherwise), the
Borrower shall and hereby agree to pay to the Lenders interest on such unpaid amount (including, without
lirnitation, interest on interest), if and to the fullest extent permitted by Applicable Law, from the date that
such amount 1s due until the date that such amount is paid in full (but excluding the date of such payment
if the payment is made before 12:00 p.m. at the place of payment on the date of such payment), and such
interest shall accrue dally, be calculated and compounded on the last Business Day of each calendar
month and be payable in the currency of the relevant Accommodation on demand, as well as after as
before matunty, default and Judgment at a rate per annum that is equal to:

(a) 0verdue Canadlan Dollar Amounts 1f such amount i payable in Canadian Dollars, the
interest rate applicable to Prime Rate {.oans from time to time hereunder plus 3.0% per annum;
and

()  Overdue U.S. Dollar Amounts: if such amount is payaB_le in U.S. Dollars, the interest rate
~ applicable to U.S. Basé Rate Loans from titne to time hereunder plus 3.0% per annum.

The Borrower hereby \ifaive's to the fullest extent it may do so under Applicable Law, ehy provisions of
Applicable Law, including spec1ﬁcally the Interest Act (Canada) or the Judgment Interest Acit (Alberta)
which may be 1ncon51stent with this Agreement

5.37 Standby Fees

The Borrower shall pay standby fees to the Ageni on behalf of each Revolvmg Lender at the apphcable
Agent's Account for Payments calculated in arrears on the last day of each calendar quarter commencing
with the calendar quarter in which the Effective Date occurs, and payable in arrears on the first Business
Day of each calendar quarter commencing with the first Busmess Day of the calendar quarter following
the month in which the Effective Date occurs and continuing on the first Business Day of each calendar
quarter thereafter and on the Term-Out Date of each such Lender. Each payment of standby fees shall be
calculated for the period commencing on and including the Effective Date or the first day of the calendar
quarter for which such standby fees are to be paid, as the case may be, up to and including the last day of
the calendar quarter for which-such standby fees are to be paid or the Term-Out Date applicable to such
Lender (whichever is earlier) and shall be in an amount equal to the Standby Fee Rate in effect on each
day during such period of calculation multiplied by the diffetence, if positive, obtained by subtracting the
Accommodations outstanding from such Lender for each day in the period of the calculation from the .
amount of such Lender's Applicable Commitment in effect on each such day. Such standby fees shall be
calculated on a daily basis and on the basis of a 365-day year. For purposes of calculating standby fees
payable pursuant to this Section 5.7, the amount of Accommodations outstanding from time to time in
U.S. Dollars on each day during the period for which such standby fees are payable shall, for the purposes
of determining an Equivalent Amount on such day, be notionally converted to the Equivalent Amount in
Canadian Dollars using the Noon Rate for converting U.S. Dollars to Canadian Dollars on the first
" Business Day of such calendar month for any calculation in such month.
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‘ 58 A_gent‘s Fees

The Borrower shall pay agency fees to the Agent (for the Agent's sole account) at the applicable Agent's
Account for Payments at the time or times in the amount agreed to in writing by the Borrower and the
Agent and such fees shall, for purposes of this Agreement, be deemed to be an amount payable pursuant
to, and any such written agreement shall be deemed to be a Loan Document under, this Agreement.

59 Maximum Rate Permitted by Law

No interest or fee to be paid hereunder shall be paid at a rate exceeding the maximum rate permitted by
Applicable Law. In the event any such interest or fee exceeds such maximum rate, such. interest or fee
shall be reduced or refunded, as the case may be, so as to be payable at the hi ghest rate recoverable under
Apphcable Law. : S :

510 ; 7' - Interest Generally

The theory of deemed reinvestment shall fiok appiy to the ealcu]atlon of interest or payment of fees or
other amounts hereunder, notwithstanding anything contained in this Agreement or in any other Loan
Documeént now or hereafter granted to or taken by the Lender and all interest and fees payable by the
Borrower to any Lender shall accrue from day to day and be computed as descrlbed herein.in accordance
with the "nominal rate" method of interest calculatlcn

511 . Interest and Fee Adjustment

In the evert of a change in the Applicable Margin as a result of a change in the Consolidated Debt to Cash’
Flow Ratio, such change shall become effective (except with respect to acceptance fees as provided by
Section 5.4) on the day on which the Borrower delivers a Compliance Certificate in accordance with the
requirements hereof, evidencing such change in the Consolidated Debt to Cash Flow Ratio, or, if the
Borrower has not delivered a Compliance Certificate as required by the terms hereof within 60 days after
the end of any Fiscal Quarter (or in the case of a Fiscal Year, w1th1n 90 days after the end thereof), then
such change in the margin shall become effective on such 60" day (or 90™ day as applicable) and the
. determination of the Consolidated Debt to Cash Flow Ratio effective on sych date may, at the option of
the Agent, be made by the Agent, in its sole discretion, and such detenmnatlon so made by the Agent
shall be final and b1nd1ng for all purposes hereof. :

© ARTICLE 6
SECURITY

61 Security
_T 0 secure the payment and performance ef all Senior Obhga‘nons the Borrower shall execute and deliver
or cause to be executed and delivered to the Agent on behalf of the holders of Senior Obhgatlons the

followmg documents (co]lectlvely, the “Secunty")

(a) a Sub31d1ary Guarantee from each Borrowmg Base Subs1d1ary w1th respect to the obhgatlons of
the Borrower; . : .

)] an unlimited liability guarantee . from the Borrower with respect to the obligations of each
Borrowing Base Subsidiary to the Swap Lenders and the Cash Management Lender and
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(¢} a fixed and floating charge demand debenture from each Obligor in the amount of $500,000,000
granting a fixed charge over certain assets named therein, a first priority security interest over all
present and after-acquired personal property and a ﬁrst ﬂoa’nng charge over all other present and
after-acquired property of such Obligor; and

(d)  if an Obligor intends to grant Security Interests to another Obhgor a subordmatlcn agreement
with respect to such Security Interests.

6.2 Form of Security

Without limiting- the foregoing, the Security will be in such form or forms as required by the Agent,
acting reasonably, and will be registered in such offices in the ptovinces of Canada or any other
jurisdiction as the Agent may from time to time reasonably require to protect the Secunty Interests
created thereby (initially, with respect to the charges created thereby on real property interests in Alberta,
as a general charge on land, and with respect to the charges created thereby on personal property interests
in Alberta, as a security interest in all present and after acquired personal property; and with respect to
other jurisdictions, as nearly equivalent to the foregoing as practicable). -Should the Agent determine at
any time and from time to time that the form and nature of the then existing Security is deficient in any
way or does not fully prov1de the Agent, the Lenders, the Swap Lenders, the Cash Management Lender
and the Creditcard Lender with the Security Interests and priority to which each is ent_rtled_ hereunder, the .
Borrower will forthwith execute and deliver or cause to be executed and delivered to the Agent, at the
Borrower's expense, such armendments to the Security or provide such new security as the Agent may
reasonably request m a form satlsfactory to the Agent actmg reasonably '

6.3 o Secunty Effectlve Notwnthstandmg Date of- Advance

The Securlty Interests constrtuted by any of the Secunty or required to be created hereby or thereby shall
be effective, and the undertakings as to Security Interests herein or in any Security shall be continuing,
whether the monies hereby or thereby secured or any part thereof shall be advanced before or after or at
the same time as the creation of any such Security Interest or before or after or upon the date of execution -
of this Agreement, and shall not be affected by the Indebtedness hereunder ﬂuctuatmg from time to time.
or the accounts estabhshed by the Agent or any Lender ceasmg to be in debrt balance ' :

6.4 ' No Merger-

The takmg of any Security as provided under this Agreement or any Loan Document shall not operate by
way of merger of any of the obligations of any Obligor, or any sticcessor of any Obligor, undet any Loan
Document, or of any Security Interest, guarantee, contract, promissory note, bill of exchange or security
in any other form, whether or not similar to the foregoing, and no judgment recovered by the Agent on
behalf of the Lenders shall operate by way of merger or in any way affect the Security provided for in this
Agreement ‘which shall be in addition to and not in substitution for any other security now or heteafter
held by the Agent or any Lender or Swap Lender whether for Indebtedness hereunder or under any
Security. For greater certamty, no judgment recovered by the Agent, any Lender or Swap Lender shall
operate by way of merger or in any way affect the obhgatmn of the Borrower to pay interest at the rates,
times and mannet as provided in thlS Agtreement.

65 ‘ Borrowmg Base Subsndlary Des1gnatwn
. No Subsrdlary shall be a Borrowmg Base Subsidiary uniess de51gnated by the Borrower as a Borrowmg

Base Sub51d1ary or unless such Subsidiary owns Borrowing Base Assets. ‘The Borrower may from time to
time by nofice in wrrtmg to the Agent be entitled to;
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(a) request the consent of all of the Lenders that a Borrowing Base Subsidiary will no longer be a
Borrowing Base Subsidiary; or

(b) request the consent of the Majority Lenders that a Subsidiary which is not currently a Borrowing
Base Subsidiary be designated as a Borrowing Base Subsidiary,

prov1ded that the Borrower shall not be entitled to make any such request or designation if immediately
after giving effect to any such designation:

(c) a Default or Event of Default would occur or be continuing;
(d)  aBorrowing Base Shortfall would result' or

(e} - such proposed Borrowmg Base Subsldlary in the case of. (b) above has not prov1ded the Security

- and opinion required pursuant Section 6.1 and has been amended to the satisfaction of the Agent

and the Lenders, acting reasonably, to add such proposed Borrowing Base. Subsidiary thefeto so

as to provide subordmatmns and postponements comparable to those provrded in respéct of other
: Borrowmg Base Subsrdlarles : : : co

Ifa Borromng Base Subsrdlary is requested to no longer be de31gnated as a Borrowmg Base Subsidlary,
all of the Lenders have consented thereto and the conditions in Sections 6.5(c) and 6. 5(d). have been or
wil] be satlsﬁed the Lenders shall (as soon as reasonably praet1cab1e) redetermine the Borrowing Base to
exclude the Borrowing Base Assets of such Borrowing: Base Subs1d1ary and, provided that such
redetermination confirms no Borrowing Base Shortfall and the Agent determines that no Default or Event
of Default would result, the Agent shall confirm in writing the redemgnahon of such Borrowing Base
Subsidiary as a Substd1ary and shall cancel and return the Subsrdlary Guarantee and Securl’ty of such
Subsldlary : . e _ ,

6.6 - Release and Amendment of Securlty

No Lender shal] during the term of th1s Agreement dlseharge surrender amend or otherw1se modify any
Security, without the prior written consent of all of the Lenders, prov1ded that the Agent may discharge
Security provided hereunder at the discretion of the Agent with respect to d1spos1ttons which the Agent
reasonably determines have been, or are to be, effected pursuant to the permissive provisions of
Sections 6.5 and 9.2(b) and Whether with respect'to the Borrower or any Borrowing Base Subsidiary.

67 Reglstratlons and Renewals

The Borrower shall and shall cause each Obllgor to-do all sueh acts, execute all sueh 1nstrurnents ancl
provide such further assurances as counsel to the Agent may reasonably request to ensure that the priority
of the Secunty Interests created by all -of the Security executed and ‘delivered to the Agent as -
contemplated hereby is duly protected and perfected by registration, filing or recordation of such Security
or a caution, caveat, security notice or other appropriate instrument at all offices where necessary or of
advantage to the protection or perfection thereof including in the Provinces of Alberta British Columbia
and Saskatchewan; and to so cooperate with the Agent and the Agent's counsel in renewing or refiling any
registration, filing ot recordation required hereby in order to preserve, protect and maintain the priority of
such Security Interests, from time to time. Notwithstanding the foregoing, the Borrower acknowledges
* that the Borrower shall at any time when so directed by the Agent, and the Agent may, on its own
1n1t1at1ve at any time that it determines in its sole and unfettered discretion, cause the fixed charges under
the Security or any part or parts thereof to be registered in such manner and at such places as the Agent
. determines. : S : S
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6.8 . Extensions, Etc,

The Lenders and Swap Lenders may- directly or through the Agent or other -duly authorized
representatives grant extensions, take and give up securities, accept compositions, grant releases and
discharges and otherwise deal with the Obligors or any other Persons, sureties or securities as the Lenders
and Swap Lenders, in their sole discretion, may see fit, all without prejudice to the liability of any Obligor
under the Loan Documents or the rights of the Lenders or Swap Lenders under the Loan Documents.

6.9 . Permitted Encumbrances and Permitted Indebtedness.

None of: | |

(a) the fact that any Obl1gor is perrmtted to create or suffer to ex1st any Perrmtted Encumbrance or
-permltted Indebtedness; S :

(b) the fact that any representatlon watranty or covenant herelrl mey make an' exception for the‘

existence of Permitted Eneumbrances or permitted Indebtedness or

(c) the fact that the Securlty Interests created pursuant to the Loan Documents are stated to be subj ect
to, or are not required to rank in priotity to, Permitted Encumbrances,

shall in any manner, nor in any cause or proceeding, -directly or indirectly, be taken to comstitute a
subordination or postponement of any Security Interest created pursuant to the Loan Documents to any
Permitted Encumbrance or to any other Security Interest or other obligation whatsoever, or that the
Indebtedness under the Loan Documents is in any way subordinate or junior in right of payment to any

permitted Indebtedness, it being the intention of the-parties that all Security Interests created pursuant to

the Loan Documents shall at all times, to the maximum extent permitted by Applicable Law, rank as first
priority Security Interests in-priofity to Permitted Encumbrances and all other Security Interests or other
obligations whatsoever and that the Indebtedness under the Loan Documents will rank in right of payment
at‘all times at least equally with such permitted Indebtedness.

6.10 Fixed Charge Reports and Supplements :

From time to time upon the request of the Agent the Borrower shall and shall cause each Borrowmg Base
Subs1d1ary to provide an updated asset report, in form satisfactory to the Agent (including in digital copy
form in read-only format, date-stamped and loeked), detailing all Borrowing Base Assets (including,
without limitation, information as to legal descriptions; ‘crown lease numbers and issue dates, zone
restrictions, names of freehold lessors, before and after payout working interests and all royalties and
burdens), and upon the request of the Agent shall cause the Borrowing Base Subsidiaries to execute and
deliver such additional or supplemental Security Interests as the Agent may require in order to ensure that
all Borrowing Base Assets are subject to a first fixed charge Security Interests in favour of the Agent on
behalf of the Lenders, and to the extent that schedules are provided for the purposes of such supplemental
Security Interests in digital form the same shall be in read-only format, date-stamped and locked.

6.11 Further Assurances - Security

The Borrower shall, forthwith and from time to time on reasonable request of the Agent grant, and shall
cause each Borrowing Base Subsidiary to grant, to the Agent on behalf of the Lenders and Swap Lenders
all such further rights and Security Interests necessary or of advantage to the Agent to permit it to operate
the assets of the Obligors in a liquidation of assets as a going concern. In addition, the Borrower shall
and shall cause each other Obligor to forthwith and from time to time on the reasonable request of the

T950804.5




65

Agent execute and do or cause to be executed and done all assurances and things which in the opinion of
the Agent may be necessary or of advantage to give the Agent, the Lenders, the Swap Lenders, the Cash
Management Lender and the Creditcard Lender the Securrty Interests and the prronty intended hereunder
to be created by the Security. : .

ARTICLE 7
PAYMENT AND TAXES

71 Time, Place and Currency of Payment

Payments of principal, interest, fees and all other amounts payable by the Borrower pursuant to this
Agreement shall bé paid in the currency in which it is due for value at or before 1:00 p.m. (Toronto time)
on the day such payment is due. If any such day is not a Business Day, such amount shall be deemed for
all ‘purposes of this Agreement to be due on the Business Day next following such day and any such
extension of time shall be included in the computation of the payment of any interest or fees payable
under this Agreement, All payments shall be -made at the applicable Agent's Account for Payments.
Receipt by the Agent from the Borrower of funds pursuant to this- Agreément, as principal, interest, fees
or otherwise, shall be deemed to be receipt of such funds by the Agent or Lenders as the case may be.

7.2 Application of Payments .
Except as othérwise agreed to by all of the Lenders in their sole discretion; all payments made by or on .
behalf of the Borrower ‘pursuant to this Agreement, so long.as no Default -or Event of Default has
-oc¢curred and is continuing, shall be applied by the Agent rateably among the Applicable Lenders and the
Agent in accordance with amounts owed to the Applicable Lenders under such Facility and the Agent in
respect of each category of amounts set forth below, and such application to be:made in the following
-order with the balance remalmng after apphoatron in respect of each category to be apphed to the next
succeedmg category : ‘

(a) Expenses ﬁrstly, in payment of any amounts due and payable as and by way of reeoverable
“expenses hereunder _

(b) . Interest and Fees: secondly, in payment of any amounts due and payable as and by way of
- interest under such Facility pursuant to Sections 5.1, 5.2 and 5.3; fees pursuant to Section 5 4 5.5,
"5, 7 and 5.8, and mterest on overdue amounts pursuant to Sectron S o; o

(c) Other Amounts thlrdly, in payment of any amounts then due and payable by the Borrower
hereunder. or under any Loan Document other than amounts herembefore referred to in
Sectlon 7.2 and other than any Swap Indebtedness and - :

. - . - .

-with the balance to be applled to r'epay or othermse re_duce Accommodations in a manner so that

the Accommodations and each basis of Accommodation outstanding hereunder to each Lender
will, to the extent possible, be in the same proportion as the Lender's Proportion hereunder,
provided that in the case of a Non-Agreeing Lender, such payments shall only be made to a
Non-Agreeing Lender when made in relation to a reduction of the Total Commitment. -

73 Account Deblt Authonzatlon
The Borrower authonzes and dirécts the Agent in its dlscretron to automatlcally debit, by meehamcal

electronic or manual means, the bank accounts of the Bortower maintained with BMO (for so long as
BMO is Agent hereunder) for all amounts payable under this Agreement, including but not limited to the
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repayment of principal and the payment of interest, fees and all charges for the keepmg of such bank

79508045

accounts
ARTICLE 8§
CONDITIONS PRECEDENT TO EFFECTIVENESS OF AGREEMENT AND DISBURSEMENT
OF THE ACCOMMODATIONS
8.1 Effectiveness and Conditions Precedent . -
This Agreement shall become effective at such time as the following conditions precedent have been
satisfied:
(a) | No Default: as of such time, there exists no Default or Event of Default;
(b) Represe_ntations and Warranties True: the ,representationé and Warranties contained in
Article 2 are true and correct as of such time;
{©) Due Diligence: the Agent and the Lenders shall have completed and been satisfied with all
engineering and technical review and all environmental, tax and legal due diligence;
(d) Receipt of Documentation:' the Agent has received, in,form and substance satisfactory to the
. Lenders, the following: - - :
D a duly executed copy of this Agreement for the Agent and eaeh Lender:
(i1) o certificate of status in respect of the Borrower and 1332993 issued under the laws of the
: provinces in which it carries on any material business;

(iii) a parinership search or equivalent in respect of the Pértnership issued under the laws of
the provinces in which it carries on any material business or in which it has any material
assets; ' :

(iv) - an of_ﬁeer‘s certificate of the Borrower on its own behalf and as manager on behalf of the
Partnership certifying its constating documents and by-laws, the Partnership Agreement
and the Material Contracts as amended to the date hereof, as applicable, a resolution of
the directors respecting the Loan Documents executed by the Borrower and the
Partnersh1p and a certificate of incumbency;

{v) an officer's certificate of each of 1332993 certlfylng its constating documents and by-
laws, a certified resolution of the directors respecting the Loan Documents executed by it
and a certificate of incumbency; ‘

{vi) an opinion of“ counsel to the Obhgors addressed to the Agent and

-each Lender, with respect to this Agreement and the Loan Documents; -

(vii)  an opinion of ” counsel to the Lenders, addressed to the
Agent and each Lender; and

(viii) such other documents and documentation whjch the Agent may reasonably request;

(e) Fees: payment of all age_ncy, underwriting, extension, increased commitment, arrangement and

legal fees of the Agent, each Lender and their counsel then due;
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) Material Adverse Change: as of such time, no circumstance or event has occurred which could
reasonably be expected to have a Material Adverse Effect (nor have the Lenders become aware of
any fact or facts not previously known, which, in the opinion of the Lenders, are reasonably likely
to have a Material Adverse Effect), and there has been no material adverse change in the
operations or financial condition of the Borrower and the Borrowing Base Subsidiaries, or of their
assets, taken as a whole; and

{g) Know-Your—Clienf Confirmations: the Agent and each of the Lenders shall have received from
the Botrower all such information and evidence the Agent or such Lender requires as
contemplated by Section 14.14.

" Bach Lender hereby authorizes the Agent to confirm to the Borrower, and the Agent shall confirm in
writing to the Borrower, when the conditions precedent set forth in this Section 8.1 have been satisfied
provided such Lender has not advised the Agent prior to this Agreement becoming effective pursuant to
this Section §:1 that such Lender is not satisfied that the Borrower has complied wﬂ;h such conditions
precedent. :

82 - - Continuing CODditions Precedent

The obligations of the Lenders to make available any Accommodatlons pursuant to Sectrons 3.8 ar 390r

to make any conversion of Accommodations pursuant to Section 3.17 or to make a Rollover pursuant to
Section 3.18, is, i addition to the satisfaction of the conditions set forth in Section 8.1, subject to and
conditional upon the condition precedent that, on each Drawdown Date and Conversion Date and date of
a Rollover: (i) there éxists no Default or Event of Default; (ii) the representations and warranties set forth
in Section 2.1 would be true and correct.if made on such date; and (iii) after giving effect to the
" Drawdown, Conversion or Rollover, the aggregate Outstandings will not exceed the Borrowing Base.

8.3 Waiver of a Condltlon Precedent )

The terms and- eondrtlons of Sections 8.1 and 8.2 are mserted for the sole beneﬁt of the Agent and the
Lenders and may be waived by the Majority Lenders in whole or in part with or without termis or

conditions, in respect of all or any portion of the Accommodations, without affecting the right of the -

Lenders to assert sueh_terr_ns and conditions in_whole or 1n part in respect of eny othe'r ‘Accommodations.
© ARTICLE® |
COVENANTS -
921 Positi\'«'e Covenants | |
Dedrrg the term of this Agreemerrt, thle Borrower c.oven.ant.s witlr each of the Ler_lders'and the Agent that:

(a) Payment and Performance of Indebtedness and Liabilities: the Borrower shall, and shall
cause each Ob]'igor to, pay duly and punctually all Indebtedness as and when due by it hereunder
or under any Loan Document and perform all other obligations on its part to be performed under
the terms of the Loan Documents at the times and places and in the manner provrded for therein;

(b) Exrstence of Obligors: the Borrower shall cause each Obhgor which is a corporatron to maintain
its eorporate existence, and cause ¢ach Obligor which is a parinership or trust to maintain its

existence, in good standing under the laws of its jutisdiction of mcorporatlon orgamzatron or

creation, as the case may be, and shall cause each to duly register and qualify.and remain duly
' registered and qualified as required; under the laws of each jurisdiction in Canada in which the
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nature of any material business activities transacted by it or the character of any material
properties and assets owned or leased by it requires such registration and qualification and
preserve in full force and effect all licences, permits and authorizations required in relation to
carrying on operations of any other Obligor;

(c) Annual Financial Statements: the Borrower shall furnish to the Agent at the Agent's Branch of
Account as soon as available and in any event within riinety (90) days afiér the end of each Fiscal
Year of the Borrower, the annual -audited- consolidated (which shall be consolidated for all.
‘Obligors) financial statements of the Borrower, and the unaudited unconsolidated annual financial
statements of the Borrower and the Partnership as at the close of such Fiscal Year, setting forth in
comparative form the corresponding figures of the preceding Fiscal Year together ‘with an

_ auditor's.report confirming that its éxaminations of such consolidated financial statements were
- made in accordance with generally accepted auditing standards and accordingly included such
" tests and other procedurés as it consideted nécessary in the circumstances and that such

consolidated financial. statements of the Borrower present fairly in all material respects the
consolidated finaricial position of the Borrower and its Subsidiaries as of the close of such Fiscal
Year and the results of their operations and the changes in the1r ﬁnanc1a1 posmon for the Fiscal
Year then ended in accordance with GAAP :

' Wlthln 10 days of approval thereof by the board of directors of the Borrower and in any event
“prior to the end of each Fiscal Year, the Borrower shall furnish to the Agent copies of its
cdonsolidated operating budget and capital budget for the next followmg Fiscal Year as previously
approved by its board of dlrectors ‘

(d) Quarterly Fmam:lal Statements the Borrower shall furmsh to the Agent at the Agent's Branch
- of Account; as soon as available and in any event within sixty (60) days after.the end of each of
‘the first three (3) Fiscal Quarters of each Fiscal Year, the Borrower's and Partnership's quarterly
- unaudited consolidated financial statements including unaudited consolidated statements of
" income, changes in financial position and statement of ﬂnancml position prepared in aceordance
Awith GAAP consrstently applied; ‘

(e) Compllance Certificate: the Borrower shall furmsh to the Agent at the Agent's Branch of
‘Account, concurrently with the provision of the financial statements pursuasit to Section 9.1(c)
.and 9.1(d), and effective as of the last day of such Fiscal Year or Flscal Quarter as apphcable a
duly executed and completed Comphance Cert1ﬁcate :

O Productlon Reports the Borrowet shall furnish to the Agent at the Agent's Branch of Aceount
within sixty (60) days from the end of each Fiscal Quarier (unless requested more frequently by
the Agent), production reports (the same to include information as fo volumes produced and sold

and the amount received by the Borrower or any Borrowing Base Subsidiary) in respect of the
Borrowmg Base Assets :

() Other Reports: the Borrower shall furnish to the Agent promptly upon receipt or dehvery of .
same as applicable, all material reports which the Borrower or any Borrowing Base Subsidiary
receives or provides pursuant to any of the Material Contracts;

(h) Provision of Information and Right of Inspection: the Bofrower shall, and shall cause each
Obligor to provide to the Agent and the Lenders such information relating to its assets, affairs,
operations and financial conditions as the Lenders may reasonably request and permit any Person
designated in writing by the Agent, at the Lenders' expense priot to a Default or Event of Default
and at the Borrower's sole expense thereafter, to visit and inspect the properties of any Obligor, to
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examine its books and financial records and to discuss its affairs, finances and accounts, all at
such times and as often as may be requested; provided however that such Person or Persons
representing the Agent shall hold all information obtained as a result of such visit or visits in
accordance with the confidentiality provisions and exceptions of this Agreement;. -

Payment of Taxes: the Borrower shall and shall cause each Obligor o file all income tax returns

‘which are required to be filed, pay or make provision for payment (in accordance with GAAP) of

all Taxes which are due and payable, and provide adequate reserves (in accordance with GAAP)
for the payment of any Tax, the payment of which is being contested, and provide the Agent upon
request wrth evidence, in form and substance sat1sfactory to the Agent of such payrnent

Insurance the Borrower shall and shall cause. each Borrowrng Base Subsrdmry to, cause each
Operator to maintain in full force and effect such policies of insurance issued by insurers of
recognized standing i insuring such properties and operations of the Borrower dnd the Borrowing _
Base Subsidiaries, and as would be maintained by a prudent Person engaged in the same or .

" similar business in the localities where such properties or operations are located and as would be
. maintained by a prudent oil and gas operator engaged in the same or similar business in the

localities where such properties and operations dre located), with loss payable firstly to the Agent
on behalf of the Lenders and Swap Lenders, and shall, if required, add the Agent and the Lenders

" as additional insureds, assign such insurance policies in favour of the Agent and furnish the Agent

®

with certificates or other ewdenoe satlsfactory to the Agent of compllance with the foregomg
provisions; - o : L :

Defend Title to Assets: the Borrower shall, and shall cavise eech B.orrowing Base Suhsidiary to, .

- maintain, protect and defend title to the Borrowing Base Assets and take all such acts and steps as
. are necessary or adwsable at any time and from time to time to retain ownershlp by the Bofrower

and each Borr_owmg Base -Subsidiary of its interest in. the Borrowing Base Assets in good
standing (other than such lease surrenders ay the Borrower or any Borrowing Base Subsidiary
makes, or such lease expiration as the Borrower or any Borrowing Base Subsidiary allows to
occur, in the ordinary course of business and whrch could not reasonably be expected to have a
Materlal Adverse Effect) :

If the Secunty Interests granted in any Loan Doeument or the t1t1e to or the nghts of the Agent or

_the Lenders or Swap Lenders in or to any Collateral or any part thereof shall be endangered or

shall be attacked, directly or indirectly, or if any legal proceedings are instigated against any
Obligor or any Operator with respect thereto, the Borrower shall and shall cause each applicable
Obligor to (other than with respect to Minor Title Defects) promptly give writtent notice thereof to

~ the Agent, and the Borrower shall and shall cause each applicable Obligor to:

()  conductitself diligently to cure 'a'ny title defect that is discovered or validly'claimed'

(ﬁ) “take all necessary and proper steps for the defence of t1t1e to such propertres and the
Seeunty granted under any Loan Document; and - .

(iii)- take such action, 1nclud1ng employment of legal counsel as is reasonably approprrate to
the prosecution or defence of litigation with the view to the release or dlscharge of claun :
- made against the title to any such' propertles S

The Borrower hereby authorlzes and shall cause each other Obhgor to authonze the Agent at

- the - Botrower's ‘sole expense, .to take all add1t10na1 steps as the Agent, acting feasonably,
. determines are necessary or-advisable for the defence of such title to any portion of the Collateral
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or the Security contemplated hereby, including but not limited to the employment of independent

¥

(m)

legal counsel, the prosecution or defence of litigation and the compromise or discharge of any
adverse elalms made with respeet thereto;

Books and Records: the Borrower shall, and shall canse each Obligor to, keep proper and
adequate records and books of account (including lists of accounts receivable showing amounts
owing on each account) in which true and complete entries will be made in a manner sufficient to

enable the preparation of financial statements in accordance with GAAP as consistently applied

(except for such changes in such accounting principles with Whlch the Majority Lenders and the

Borrowers mdependent auditors concur);

Notice of Certam Events the Borrower shall, and shall cause each Obligor to prov1de the Agent
with prompt written notice of:

(1) the occurrence of any condition or event which constitutes a Default or Event of Default;

(i) any actions; suits, litigation or other proceedings of which it has knowledge which are
commenced or threatened against or adversely affect the Borrower or any other Obligor
and which, if adversely determined, could reasonably be expected to have a Material
Adverse Effect or which in-any event involve a claim in excess of Cdn. $5,000,000;

(iif) - - the discovery of any contaminant or of any spill, discharge, deposit, escape or Release of
a contaminant into the environment from or upon the land or property of the Borrower or
any Borfowing Base Subsidiary which has or could reasonably be expected to have 4
Matenal Adverse Effect - :

(iv)  any Governmental Actlon that has been issued or made by any Govemmental Authority

to the effect that the Borrower or any Borrowing Base Subsidiary or any Operator of a
property in which the Borrower or any Borrowing Base Subsidiary has an interest, has
failed to comply in any material respect with any Environmental Laws or requiring any
remedlatlon stop work, cleanup or 0therw1se

(v) the dlscovery of any title defect in respect of any Borrowing Base Asset other than a
' Minot T1tle Defect

(vi) the exercise of any ROFR in respeet of a Borrowing Base Asset after the acquisition

thereof by the Borrower or a Borrowing Base Subsidiary (but excluding exercises thereof
upon a sale by the Botrower or the Borrowing Base Subsidiary itself) for a consideration
which, when taken together with any other consideration for all ROFRs exercised within
the previous 12 months, is in excess of an amount equal to 5% of the Borrowmg Base as
most recently determmed or redetemnned

(vil)  any circumstance or event becomes known which would render any representatlon or
warranty in Section 2. 1 incorrect or untrue if then made hereunder;

(vili) : the unwinding or termination of any Commodlty Swa'p;
(ix)  any proposal to change the name of any Obligor or the location of its chief executive

office to a place other than the Province of Alberta, and in any event not less than five (5)
Business Days prior to any such change; and
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(%) any matter that has had, or could reasonably be expected to have, a Material Adverse
Effect; :

Environmental Reports: within 120 days after the end of each Fiscal Year and from time to
time upon the request of the Agent, acting reasonably, the Borrower shall provide a report to the
Agent, in form and substanice satisfactory to the Lenders, acting reasonably, describing the
environmental policies and the implementation of such policies and other significant

environmental activities of the Borrower and each Borrowing Base Subsidiary during the

previous Fiscal Year and confirming compliance with all Environmental Laws;
Compliance with Laws and Regulations; Maintenance of Permits: the Borrower shall and

asset, or to the extent it is not the Operator to use all reasonable commercial efforts to cause the
Operator to: :

,(i) comply with, and manage and operate its properties and assets in compliance with, all

- Applicable Laws, rules; regulations and orders of' Governmental Authorities, including,
W1thout llrmtatlon Env1ronmenta1 Laws;

(i) - - -observe and conform in and to alI valid requirements, including Governmental Actions,

of any Governmental Authority relative to its properties or assets and all covenants, terms
and condxtlons of all agreements upon or under which any of its propertles and assets are
held; : :

(iii) keep and mamtam in effect and comply w1th all’ permlts approvals Ircences and
authorlzatlons requlred in eonneetion with its business or operatlons and

(iv) store treat, transport or otherw1se handle and dlspose of all hazardous materlals and

()

@ -
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waste own, managed or controlled by the Borrower, any other Obhgor or the Operator in

compliance with all Enwronmental Laws,

except to the extent failure to 8o comply, observe or conform with any of the foregoing could not,
in the opinion of the Lenders acting reasonably, be expected to have a Material Adverse Effect;

Facilities: the Borrower shall and shall cause each Borrowing Base Subsidiary to use all
reasonable commereial efforts to ensure that it has, at all times, access to and the ability to use all
gathering and -processing facilities and pipelines necessary as a prudent owner of Hydrocarbon
Rights in order to gather, process and deliver to market its petroleumn substances under
commercially reasonable conditions, except. to the extent any failure to do so could not

reasonably be expected to have a Material Adverse Effect

Additional Enwronmental Informatmn the Borrower shall and shall cause each Borrowing

Base Subsidiary to, upon the request of the Agent (acting reasonably) make available at all.

reasonable times its senior officers primarily responsible for its environmental activities and
affairs to review such activities and affairs and respond to the inquiries of the Lenders. In
addition, the Borrower shall and shall cause each Borrowing Base Subsidiary to forthwith notify
the Agent, and make copies available for inspection and review on a confidential basis by
reptesentatives of the Agent, upori receipt of written orders, control orders, directions, action
requests, claims and complaints from a Governmental Authority:

.:/ °
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(i)  relative to the defective or unsatisfactory condition of any of the Bortowing Base Assets
including, for greater certainty, Tangibles, which could reasonably be expected to have a
Materlal Adverse Effect or

- {ii) relating (o non—comphance with any Env1romnental Law which could reasonably be
expected to have a Material Adverse Effect.

The Borrower shall, and shall cause each Borrowing Base Subsidiary to, proceed diligently to
resolve any such claims, complaints, notices or enquiries relating to compliance with
"Environmental Law where failure to resolve the same could reasonably be expected to have a
Material Adverse Effect;

(r) Op'erational Covenants: the Borrower shall, and shall cause each Borrowing Base Subsidiary
to, or if it is not the Operator, will and will cause the applicable Borrowing Base Subsidiary to use
all reasonable commercial efforts to cause the applicablé Operator to, carry on'and conduct its
business, and keep, maintain and operate the Borrowing Base Assets and process, transport and
sell the production attnbutable thereto in accordance with Apphcable Law and scund oil and gas
industry practice;

(s) . Environmental Audit: ppon the occurrence or discovery of 4ny ‘circumstance, condition or
event ‘which in the opinion- of the Agent, acting reasonably, may result in any material
- Environmental Liability to the Borrower or any other Obligor, and in any event after occurrence
of an Event of Default which is continuing, the Agent may arrange for an environmental audit to
be conducted by an independent environmental engineer or other environmental consultant, at the
expense of the Borrower. The Borrower shall cause, or cause the applicable Borrowing Base
“Subsidiary to cause, each Operator to, upon reasonable notice and so long as any such engineer or
' consultant agrees to comply with the health and saféty standards generally applicable to the
propertres or assets to be andited, provide access to its property and assets in order for such
engmeer or consultant to conduct such environmental and other inspections as it deems advisable
and in that connection to examine the books, records, assets, affairs and operations of the
Borrower, such” Obligor or such Operator and to make enquiries of government offices
concerning comphanee by the Borrower, any such Obhgor or the Operator w1th Environmental
Laws;

(t) Subsidiaries: the Borrower shall ensure that all of its Subsidiaries are at all times wholly-owned
(beneﬁclally) directly or indirectly, including, without limitation, in respect of any Subsidiary that
is a trust, that the only beneficiaries thereof are the Borrower or Borrowmg Base Subsidiaries,
and in respect of a Subsidiary that is a partnership, that the only partners thereof are the Borrower
or Borrowmg Base Sub51d1ar1es

(w) = Further Assurances: the Borrower shall, and shall cause each other Obligor to, aftér notice
thereof from the Agent, do all such further acts and things and execute and déliver all such further
documents as shall be reasonably required by the Agent in order to ensure the terms and
provisions of the Loan Documents are fully performed and carried out; '

) Subsidiary Guarantees and Security: On the carlier of (i) the provision of any guarantee or
other credit support by a Subsidiary with respect to the Second Lien Notes and (ii) the date that is
10 Business Days following the date of any Subsidiary becoming a Borrowing Base Subsidiary,
the Borrower will cause each such Subsidiary to provide the Agent with a guarantee and the other
Security listed in Section 6.5 in form and substance acceptable to the Agent, acting reasonably,
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together with such other supporting documentation, registrations and legal oprmons as the Agent
may reasonably require; and :

Second Lien Note Documents: the Borrower will promptly furnish to the Agent copies of: (1) all

amendments to any Second Lien Note Documents, and (ii) all material notices given or received,
and all material reports delivered, by the Borrower or any Borrowing Base Subsidiary pursuant to
or in connection with the Second Lien Note Documents to the extent not already delivered
pursuant fo this Agreement.

‘Negative Covenants. '

The Borrower covenants with each of the Lenders and the Agent that it shall not, and shall ensure that
each other Obligor shall not, without the prior.written consent of the Majority— Lenders:

@)

Debt Incurrence:. issue, creaie, incur or assume any Indebtedness for Borrowed ‘Money nor
prov1de any form of Financial Assrstance to any Person other than: :

.(i)' - as prowded hereunder or secured by any Loan Document

(i) Indebtedness for Borrowed Money arising under the Second Lten Note Documents in an .

aggregate principal amount not exceeding $30, 000 000 while the Second Lren
Intercreditor Agreement is in effect ,

(i) Indebtedness ansmg from a Cap1tal Lease by the Borrower of a Borrowmg Base

. Subsidiary of personal property, provided that at the time such Indebtedness is incurred,
such Indebtedness when aggregated with all Indebfedness under all other Capital Leases

. then outstanding, (calculated in accordance with GAAP) does not exceed 5% of the
amount of the Borrowmg Base most recently determined or redetermlned

(IV) unsecured Indebtedness of the Borrower to a Botrowing Base Subsldlary or of a

:Borrowmg Base Subs1d1ary to another Borromng Base Subsrdrary, _

V) Financial Assistance of the Indebtedness for Borrowed Money perrnltted by

Section 9. 2(a)(11) above; and

a _ (vi)_' F1nancral Assrstance provrded by the Borrower to any Borrowrng Base Subsrdrary or by

(b)

any Borrowing Base Subsidiary to another Borrowmg Base Subsrdlary, but only for so
long as the recipient of such Financial Assistance remains a Borrowing Base Subsidiary;

Asset Dlspos1tion/Encumbrances directIy or indirectly sefl, ass‘ign, transfer convey, mortgage,

. pledge charge or otherwise dispose of or encumber any or all of its right, title, estate and 1nterest

in or to all or any part of its propert1es nghts assets or undertaking, other than: -

(i) sales of petroleum natural gas and related hydrocarbons made by an Obhgor in the
ordinary -course of business provided that such sales are not Prepaid Gas Obligations,
Produetion Payments or sales or other such dlsposrtlons made as a means of borrowing or
raising monies ot of prov1d1ng, d1rect1y or 1nd1rect1y Fmancml A531stance to any Person;

' (11) ' Per_rrntted Encumbrances;
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' (iii)  sales or dispositions of Borrowing Base Assets resulting from any pooling, unit or

farmout agreement entered into in the ordinary course of business and in accordance with

- prudent oil and gas industry practice with arm's length third parties on prudent industry
terms when it is necessary to do so in order to facilitate the orderly exploratmn
development or operatlon of such Borrowmg Base Assets

(iv)  sales or dispositions by the Borrower to a Borrowing Base Subsidiary, or by a Borrowing

Base Subsidiary to the Borrower or to another Borrowing Base Subsidiary provided that

" if.such sales or. disposutlons are of Borrowing Base Assets to a Borrowing Base

- ‘Subsidiary, the acquiring Borrowing Base Subsidiary has provided the Security required

pursuant to Section 6.1, including any required supplements in respect of any ﬁxed
charges oreated by such Seounty,

(v)  asaleor dlSpOSlthIl of assets if the assets 50 sold or dlsposed of, when taken together

(c)

(d)

()

-

- with, all other sales ot dispositions of assets by the Borrower and Borrowing Base
Subsidiaries since the date of the last redetermination of the Borrowing Base as most
recently redetermined by the Lenders hereunder, have an aggregaté fair market value
(consisting of only cash and/or petroleum, natural gas and related hydrocarbon
properties) in the aggregate for all such transactions not exceeding an amount equal to

© 5% of the Borrowing Base as most reoently determmed or redetermmed by the Lenders
hereunder or

(vi)  sales or d1sp051t1ons by the Borrower or a Borrowmg Base Subs1d1ary in the ordinary
' course of its business and in accordance with prudent industry- practice of any T. ang1ble
that is obsolete, no longer. useful for its mtended purpose ot being replaced in the |
ordmary course of busmess

Conduct of Acﬁv:ﬁes engage in any activities of business or enter into ventures other than (1) in
the case of the Borrower and the Borrowing Base Subsidiaries, the ownership of oil and gas

properties and assets in Canada and ‘exploration and development production and marketmg of

petroleum, natural gas and related products; -and (1) in the case of the Borrowe, aotmg in the
capacity of the manager of the Partnership;

Amend Material Contracts: modify, alter, amend, extend, renéw, replace, knowingly waive
strict and timely performance of any compliance with (including, without limitation waive any
default under), terminate, cancel or suspend or assign any Material Contract or any material term,
agreément, prov1s1on item, obhgat1on or covenant oontamed in any Material Contract;

Capital D:stnbutums' make, give effect to or implement any steps or procedures to make, any
Capital Distribution other than Capital Distributions by the Borrower to a Borrowing Base

Subsidiary or by a Borrowing Base’ Subs1d1ary to another Borrowing Base Subsidiary or the
Borrower;

Transfer or Encumbering of or Equity Interests: consent or agree to, or allow any other
Obligor to consent or agree to, any sale, disposition or other transfer of any interest in any of the
shares of any Subs1d1ary which is a Corporation, any partnersh1p interest of any Obligor which is

" a partnership or any beneficial interests or unit interests in any Subs1d1ary that is a trust or the

(&)

oreatton of any Security Interests therein;

Insurance Proceeds: make any application or use of any insurance proceeds received by it in

- respect of any single claim or event which are in excess of 5% of the Borrowing Base as most
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“recently determined or redetermined, until the Majority Lenders have determined that, as a result
of the insured events, a Borrowing Base Shortfall has not resulted or would not result from an
application of such proceeds of insurance other than on account of the Indebtedness;

(h) Mergers, Etc.: enter into or become party to any transaction of merger, amalgamation,
combination, consolidation, winding up, plan of arrangement or reconstruction with any Person
or take any corporate, partnership or trust action authorizing or approving of any the foregoing;

{i) Change of Fiscal Year: change the fiscal year end of the Partnership from December 31, or of
the Borrower or 1332993 frorn December 30, or the basis on which the financial records of ariy of
them are now maintained; : i
() No Material Subsidiaries: exeept for Borrowing Base Subsidiaries, create, acquire or suffer to
exist from time to time: (i) any- Subsidiary having directly or indirectly tofal assets greater than
Cdn. $1,000,000 including any Subsidiary holding, directly-or indirectly, shares, partnership -
. interests or trust interests in any such Person; or (il) Subsidiaries in the aggregate having drrectly .
or indirectly aggregate total asgets greater than Cdn $2,000,000;

k) Restrrctrons on Swaps: enter into any Swap out81de the ordinary course of its business or for
‘ speculative purposes (determined, where -relevant, by reference to GAAP); ‘provided, without
limiting the generality of the foregoing, the following shall be considered to be Swaps entered
into outside of the ordinary course of business or entered into for speculative purposes:

D . any Interest Swap if the Equivalent Amount in Canadian dollars of the notional amount -
of Indebtedness under such Interest Swap, together with the Equivalent Amount in
Canadian dollars of the notional amount of all other Interest Swaps and then in éffect in
respect of the Borrower and the Borrowing Base Subsidiaries exceed the Equwalent
Amount in Canadian dollazs of all Outstandrngs then outstandmg, :

(ii) | any Interest Swap havmg as a subject matter principal amounts whrch are at any time
greater than 50% of the Indebtedness of the Borrower hereunder, e

(iii) * any Commodrty Swap if:
(A) - the term of such Commodrty Swap exceeds three (3) years; or ;

(B) the aggregate amounts hedged under all Commodrty Swaps at the time such
Commodity Swap is entered into and after giving effect thereto exceeds 75% in
the first year, 60% in the second year and 25% in the third year of the Combined
Forecasted Production where "Combined Forecasted Production” means the
combined forecasted daily oil and natural gas production (net of royalties) of the
Obligors for the next twelve (12) month period, as determined by the Borrower’s
most recent consolidated operating budget delivered pursuant to Section 9.1(c), .
or such other forecast that has been approved by the Borrower’s board of
directors and - delivered to the Agent, and which is in form and -substance
acceptable to the Majority Lenders, acting reasonably, in each case, as adjusted

- for acquisitions and drsposrtlons in a manner satisfactory to the Agent, acting
reasonably;

. provided that the limits stipulated in(B) above may be exceeded, if an Obligor enters into
fixed price commodity puts allowing it to put production {o a counterparty having a term -
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of three (3) years or less, any premium in respect thereof is paid at the time of entering
into each such put and the aggregate amount hedged under all Commodity Swaps of the
Obligors at the time each such put is entered into and after g1v1ng effect thereto does not
exceed 100% of the Combined Forecasted Production. -

(iv)  other than as perlmtted in subsection (iii) above any Swap havmg a term to matunty
exceeding two (2) years;

) where Currency Swaps (excluding foreign exchange futures contracts and foreign
s exchange options which are based on anticipated revenue or cash flow) entered into are
true currency swap agreements and such Currency Swaps have-as their subject matter
amounts which would exceed in the aggregate O% of the amount of the Indebtedness of

the Borrower in that curreney, and . : :

(vi)  any Swap in respect of wh1ch a Security Interest is granted, except for Perrmtted
' Encumbrances

and to the extent the Borrowing Base meludes any value for any Swap, such Swap shall not be
terminated by the applicable Obligor without the prior written consent of the Agent.

{)) Restrictions on Sale Contracts: enter into any contracts for the sale of petroleum, natural gas or

-+ related hydrocarbong in any period in an amount which would be in excess of the éstimated

uncontracted and uncommitted production by the Borrower and the Borrowing Base Subsidiaries

-from the Hydrecarbon nghts for such period, as estlmated at the time such contract of sale is
entered into; :

(m) Restnchons on Investments. acquire, make or penmt to remain outstandmg any Investments ,
exoept: : :

‘ (i) operating deposit accounts with the Agent; '
(11) Permitted Investments;

(i)  Investments by the Borrower and the BorroWihg and the Borrowing Base Subsidiaries in
Borrowing Base Subsidiaries or in Indebtedness of the Borrower or any Borrowing Base
Subsidiaries‘

(n) Borrowing Base Shortfall cause, or pemut to exist, a Borrowmg Base Shortfall, except during
a BBS Cure Petiod; -

(0) . Partnership add any Person as, or otherwise allow or permit.any Person to be, a pariner to the
Partnership whmh is not a Borrowmg Base Subsidiary, nor make any changes, amendments or
supplements to the Partnershlp Agreernent which could reasonably be expected to adversely

affect the interests of the Lenders;

(p) Transactions with Associates: except as expressly permitted by this Agreement and without in
any manner qualifying or limiting any other negative covenant contained in this Section 9.2 or in
any other Loan Document, make any Investment in an Associate, transfer, sell, lease, assign or

r,otherw1se dispose of property to an Associate, merge into or consolidate with or purchase or
acquire property from an Associate, pay any management ot consulting fees, make any
reimbursement of costs or enter into any transaction directly or indirectly with or for the benefit
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of an Associate, provided that the Bomower and the Borrowmg Base Subsidiaries may enter into
such transactions with each other;

Management Contracts: be or beeome a party to any agreemertt providing for its directorship
or any management functions to be conducted by or delegated to any Person;’

. Use of Proceeds: use the proceeds of the Facilities for any expenditures, capital or otherwise,

except in accordance with this Agreement;

Anti-Cash Hoarding: - at any time while there are Outstandings (other than when Letters of
Credit are the only Outstandings), accumulate or maintain cash or cash equivalents accumulate or
maintain cash or cash equivalents (including without limitation using the proceeds of any
Accommodation) in one or more accounts (including, for certainty, any deposnory, investment or
securities account) maintained by the Borrower or any of its Subsidiaries in an amount, in the
aggregate, greater than Cdn. $5,000,000 (or the U.S. Dollar equivalent), but excluding therefrom
amounts accumulated or maintained therein for a specified business purpose (other than simply
accumulating a cash reserve), and the Borrower hereby authorizes the Lenders to refuse to make
any requested Accommodation which the Lenders Jin their d1seret1on determine would
contravene the foregoing; - : o :

Prepayment of Second Lien Note In(_lebtedness:' notWithstanding the terms of any Second Lien
Note Document, make any redernption, repurchase or optional prepayment of the Second Lien
Note Indebtedness (or any portion thereof), except from proceeds derived from (i) the issuance of

. shares of the Borrower, or (ii) the issuance ot incurrence of other Permitted Refinancing Debt;

provided that in each case, (A) such proceeds are immediately used to fund such repayment or
prepayment or, if not so immediately used, are segregated into an account and are not used for

. any purpose other than to fund such repayment or prepayment and (B) no Borrowing Base

Shortfall, Default or Event of Default exists at the time of such prepayient. The procéeds of the

Credlt Fac111t1es shall not be used to finance any such payments

(w)

Payment of Interest Under Second Lien Notes notw1thstandmg the terms of any Second Lien .

Note Document, make any payments of interest in connection with the Second Lien Notes if a
Botrowing Base Shortfall, Default or Event of Default exists at the time of the such prepayment

- ‘or could reasonably be expected to result therefrom or

)

Amendments to Second Lien Documents: amen_d, restate, supplemer_lt or otherwise modify the
Second Lien Notes or any Second Lien Note Document if it would (i) contravene the provisions

- of the Second Lien Intercreditor Agreement, (ii) result in the aggregate principal amount of the

Second Lien Notes exceeding $30,000,000, (iii) increase the applicable rate of intérest under the
Second Lien Notes (excluding increases resultmg from the accrual of interest af the default rate
thereunder, if applicable); (iv) add or increase any fees to the Second Lien Note Indebtedness
from those fees set forth in the Second Lien Note Documents (as in effect on the date hereof), (v)
increase any default rate that becotnes due in connection with an event of default thereunder (vi)
change to earlier dates any scheduled dates for payment of principal or of interest in respect
thereof, (vii) change any default or event of default provisions set forth in the Second Lien Note

" Documents in a manner that is materially adverse to the Lenders, (viii) change the redemption,

prepayment; repurchase, tender or defeasance provisions set forth in the Second Lien Note

‘Documents (other than extensionis in the times therefor) in a manner that would require a

redemption, prepayment, repurchase, “tender- or defeasance not required pursuant to the terms of
the Second Lien Notes as of the date hereof or in a manner othérwise matenally adverse to
Leriders, (1x) modify the Security Interest to the Second Lien Creditor in a manner that is
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materially adverse.to the Lenders except as expressly permitted pursuant to the terms and
conditions of the Second Lien Intercreditor  Agreement, (x) modify any financial covenant or
negative covenant to make it more restrictive than those set forth in this Agreement, or (xi)
otherwise materially increase the obligations of the Borrower or any Borrowing Base Subsidiary
thereunder or confer additional rights on the Second Lien Creditor in a manner materially adverse
to the Lenders. =

ARTICLE 10
EVENTS OF DEFAULT

Events of Default

The occurrence of any one or more of the followmg events or circumstances constitutes an Event of

Default

(a)

(b)

under t}ns Agreement

Failure to Pay Interest or Fees: the failure of the Borrower to make any payment of any
interest or fees or any portion thereof when due hereunder and such default shall remain
unremedied for a period of two (2) Business Days after written notice from the Agent to the
Borrower that such amount is due or overdue;

Failure to Pay Other Amounts: the failure of the Borrower to make any payment (other than
interest or fees), including any principal or the face amount of a maturing Bankers' Acceptance,
or any portion of the foregoing, when due hereunder, and such default shall remain unremedied

~ + for a period of three (3) Business Days after -written notice from the Agent to the Borrower that

such amount is due or overdue;

Covenants if there isa breaeh or failure of due performance or observance by any Obligor of

i Sectlons 9, 2(b) through 9. 2(h) lncluslve or Section 9 2(p), or -

- (ii) - any other covenant ot prov1sron of thls Agreement or any of the Loan Documents (other

I

- than as otherwige dealt with in this Section 10.1), unless, to the extent such breach or
failure is capable of being cured, such breach or failure is cured to the satisfaction of the
Majority Lenders, acling reasonably, w1th1n thnty (30) days after written notice thercof
by the Agent to the Borrower

Mlsrepresentatlons lf any representation or warranty made or deemed to be made by any
Obligor in any Loan Document or certificate or document shall prove to have been incorrect in
any aterial respect when made or deemed to be made or repeated hereunder or thereunder;
provided that if-the matter, defect or deficiency which is the subject: matter of the

- misrepresentation is capable of - cotrection or remedy (and not mercly by changing the
~ representation made), then if it is not corrected or remedied to the satisfaction of the Majority

Lenders, acting reasonably, within thirty (30) days after written notice thereof by the Agent to the

" Borrower, except for a representation and warranty made pursuant to Section 2.1(e) in relation to

(e)
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several obligation of any Obligor is in default under any term or provision of any agreement
evidencing or securing Indebtedness for Borrowed Money between itself and any Person (other
than this Agreement), and such breach or default is in respect of an amount which (taken together
with any other such breaches or defaults in respect of Indebtedness for Borrowed Money, and
taken together with any accelerated amounts in respect of Indebtedness for Borrowed Money), is
in the aggregate in excess of Cdn. $5,000,000 or which in any event could reasonably be expected
to have a Material Adverse Effect and such breach or default in any of the foregoing events shall
not be remedied within the lesser of thirty (30) days from the occurrence thereof and the cure
pertod (if any) allowed in the Material Contract or relevant agreement;

‘Cease to Carry on Business: if any Obligor ceases or threatens to cease to carry on business;

Voluntary -Insolvency' if any Obligbr shall'-

(i) apply for or consent to the appomtment of a receiver, frustee or llquldator of itself or of
- all or a substantial part of 1ts assets;

(ii). - .be unable, or admit in wntmg its mab111ty ot fallure to’ pay 1ts debts generally ag they
become due; : :

_ (ii_i) make or threaten to make a general assignment for the benefit of credltors

(b)

" with creditors, a readjustment of debts, the appointment of a trustee, receiver, liquidator or the.

(iv) | commlt or threaten to commlt an, | act whlch Aif cormmtted by a corporatlon would

constitute an act of bankrupfcy under the Bankmptcy and Insolvency Act (Canada) or any -

* statufe passed in substitution therefor as amended from time to time;

YN commence any cause, pro_ceed_mg or other act_lon, under any-e}ustmg or future law relating

to bankruptcy, insolvency, reorganization or relief of debtors seeking to have an order for

relief entered with respect to it, or seeking to adjudicate it a-bankrupt or insolvent, or

seeking reorganization, atrangement, ‘adjustment, winding up, liquidation, dissolution,

composition ot other relief with respect to it or its debts or an arrangement with creditors

or taking advantage of any Debtor Relief Law proceeding for the relief of debtors, or file

- an .answer admitting the material allegations’ of ‘a petltlon ﬁled agamst it in any
~ bankruptey, reorgamzatlon or insolvency proceedmg, or

(viy take corporate or partnershlp action for the purpose of effectmg any ‘of the foregomg

'Involuntary Insolvency if any case, proceedmg or other action shall be 1nst1tuted in any court

of competent jurisdiction, against any Obligor seeking.in respeet of it an adjudication in
bankruptcy, reorganization, dissolution, winding -up, liquidation, a composition or arrangement

~.like or of all or any part of its assets, or any other like relief in respect of it under any Debtor

Relief Law and, if such case, -proceeding or other action is being contested by the Borrower in -

good faith, the same shall continue undismissed or unstayed and in effect for any period of thirty
(30) consecutive days provided that if an order, decree or judgment is granted (whether or not
entered or subject to appeal) against an Obligor thereunder or a trustee, receiver or liquidator is

_appointed in the interim and such order, decree, judgment or appointment is not stayed or

7950804.5

discharged within five (5) days of it being granted, such grace period shall cease to apply;




80

(i) Disposition of Assets: if any Obligor shall pass an effective resolution, or initiate steps or
proceedings for the purpose of, authorizing the disposition of all or substannally all of its
property, assets and undertakmgs :

M Change in Ownership: if, at any time without the prior written consent of the Maj ority Lenders,
(i) each Borrowing Base Subsidiary is not wholly owned, directly or indirectly, by the Borrower,
or (11) a Change of Control eccurs; A

(k) J udgments if a final Judgment or Judgrnents for the payment of money shall be rendered agamst
any Obligor in an aggregate outstariding amount for all such judgments which is in excess of
$5,000,000 and the same shall remain undischarged for a period of twenty (20) days during which
such Judgment or Judgments shall not be on appeal or execution thereof shall not be effectlvely
stayed,

(I) = ‘Writs: if a writ, execution, attachment or similar process is issued or levied against any part of -
+ the property of any Obligor or in respect of any Botrowing Base Assets in connection with any
judgment or judgments against such Obligor, the Operator or in respect of the Borrowing Base
Assets or in connection with any judgment for non-payment of any Tax, in an aggregate amount
for all such proceedings which is in excess of $5,000,000 and such writ, execution, attachment or

similar process remains undischarged or unreieased for a period of twenty (20) days;

(n)  Encumbrancers: if an encumbrancer or 11enor lawfully takes possession of any property of any
Obllgor ot in respect of Borrowing Base Assets having a value in an aggregate amount which is
in excess of §3, 000 ,000 and such possesswn contifues for a period of twenty (20) days

(n) Invalid Loan -Documents. if’ any matenal provision of any Loan Document continues to be
invalid or unenforceable in whole or in a material part, or any of the Security Interests in and to
any material Collateral constituted by the Security fails to attach thereto or to have the priority
intended thereby, ‘and, int either case, the same is not cured to the satisfaction of the. Majority

- Lenders, acting reasonably, within fifteen (15) days after notxce thereof by the Agent to' the
Borrower;

(0) Other Provision: if any Event of Default has occurred or is deemed to have occurred pursuant to
Section 3 6(1) : :

Py Constatmg Documents if the art1c1es of amalgamation of the Borrower are matenally amended
- after the Effective Date without. the consent of the Majonty Lenders, such consent not to be
unreasonably w1thhe1d

Q) Lender Swaps or Bilateral Financial Services Agreement if a Termination Event shall occur
under a Lender Swap, or if any Obligor breaches or is in default under any Lender Swap or
Bilateral Financial Services' Agreement and such breach or default is not remedied or waived
within any applicable cure period in the relevant .agreement with respect thereto

() Swaps: if a Termination Event shall occur under a Swap wh1ch is not a Lender Swap or any
Obligor breaches or is in default under any Swap which is not a Lender Swap and the aggrogate
Mark-to-Market amount payable by such Obligor under all such Swaps, when taken together with
the aggregate amounts which are the subject of any breaches or defaults provided for in
Section 10.1(e), is in excess of $5,000,000; and, in the case of a breach or default under any Swap
which is not a Lender Swap, such breach or default is not remedied or waived within any
applicable cure period in the relevant agreement with respect thereto;
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(8) Material Adverse Effect: if an event shall occur which, in the opinion of the Majority Lenders,
on reasonable grounds and in good faith, could reasonably be expected to have a Material
Adverse Effect, provided that, if in the opinion of the Majority Lenders the same is capable of
remedy within 30 days, such event shall not be remedied to the satisfaction of the Majority

Lenders within a period of 30 days from the date of written notice by the Agent to the Borrower

of such’ event or

(t) Second Lien Note Documents: if any event of default has occurred under any Second Lien Note
Document after the expiry of any applicable grace period in respect thereof.

10.2 - Aéceleration

Upon the occurrence of any Event of Default which has not been remedied or waived, the Agent on
behalf of the Lenders, and with the approval of ihe ‘Majority Lenders shall be entitled to, w1thout limiting

or restricting other remedies or rights under contract, at law or in equlty, as the Agcnt and the Majority

Lenders may in their sole and unfettered dlscretlon determine;

(2) Terminate _ C'ommitment: - cease to make or continue any Accommodatioris hereunder,
notwithstanding any prior receipt by ithe Agent.of a Borrowing Notice, Conversion Notice or a
Rollover Notice or any other event and the Agent may, by written notice to the Borrower, declare
the Total Comfnitment, each Lender's Commitment and the rlght of the Borrower to apply for
further Accommodations to be tenmnated and :

{(b) Acc'eleratlm_l Notlce: by written notice to the Borrower (an "Acceleration Notice"), declare all
Outstandings (including the face amount of all Bankers' Acceptances and the undrawn amount of
all outstanding Letters of Credit) and othér Liabilities (whether matured or unmatured) of the
Borrower to thé Agent and the Lenders, the Creditcard Lender and the Cash Management T.ender

- hiereunder and unider the other Loan-Documients and the Bilateral Financial Services Agreements
to be immediately due and payable (or to be due and payable at such later time as may be stated
in such notwe) without further demand, presentation, protest or other notice of any kmd all of
which are expressly waived by the Borrower;

provided that upen the occurrence of an Event of Default speclﬁed in Section 10, 1(g) or (h) the
Commitment shall automatically terminate and all Outstandings (mcludlng the -face amount of all
Bankers' Acceptances and the undrawn amount of all outstanding Letters of Credit) and other Liabilities

hereunder, under the other Loan Documents and under the Bilateral Financial Services' Agreements shall

automatically become due and payable, in. each case without any requirement that notice be given to the
Borrower or any Obligor. Immediately upon the occurrence of an Event:of Defauit specified in
Section 10.1(g) or (h) or at the time stated in an Acceleration Notice, the Borrower shall pay to the Agent
on behalf of the Lenders all amounts owing or payable in respect of all Outstandings (including the face
amount of all Bankers' Acceptances and the undrawn amount of all outstanding Letters of Credit) and
other Liabilities hereundet, under the other Loan Documents and under the Bilateral Financial Services
Agreements, failing which all rights and remedies of the Agent and the Lenders under the Loan
Documents shall thereupon become enforceablc :

103 Demands for Repayment

(a) Lender Demands If the Agent on behalf of the Majority Lenders dellvers an Acceleration

Notice, each Swap Lender shall, within three (3) Busmess Days dehver (to the extent apphcable _

toit) a Swap Déemand for chayment
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{b) Termination Event: If a Termination Event has occurred and all the Lender Outstandings are
not thereafter due and payable, the Agent and each Swap Lender, each Cash Management Lender
and the Creditcard Lender shall, within three (3) Businéss Days, deliver such Demands for
Repayment as may be necessary to ensure that all Lender Outstandmgs are thereafter due and
payable under the Credit Agreements. -

(c) Swap Demand:. If any Swap Lender proposes to deliver a Swap Demand for Repayment, it shall
notify the Agent of its determination, and the Agent, within a further 5 Business Days after
delivery of the aforesaid notice shall notify each of the Lenders and Swap Lenders whether the
Agent, on behalf of the Majority Lenders, proposes to deliver an Acceleration Notice hereunder,
If the Agent does not so advise the other Lenders and Swap Lenders within such 5 Business Day
period, it shall be deemed to advisé that the Majority Lenders-do not propose to deliver an
Acceleration Notice. If the Agent does notify the Swap Lenders that the Majority Lenders
propose to deliver an Acceleration Notice, all Demands for Repayment shall be delivered:
concurrently by the Agent, the Swap Lenders, the Cash Management Lender and the Creditcard
Lender. If the Agent does not notify the Swap Lenders that the Majority Lenders do not propose,
or the Agent is deemed to have advised that the Majortity Lenders do not propose, to deliver an
Acceleration Notice, the Swap Lender which delivered the notice to the Agent may at any time
within 30 Business Days thereafter deliver a Swap Demand for Repayment. -If any Swap Lender
delivering any such Demand for Repayment does not receive the amount so demanded on or prior

" to the time stated in such Demand for Repayment, such Swap Lender shall so notify the Agent
‘and the Agent and each other Swap Lender, Cash Mariagement Lendér and the Creditcard Lender
shall forthwith concurrently deliver such Demands for Repayment ot other notices as may be
necessary to ensure that all Lender Outstandings are thereafter due and payable under the Credit
‘Agreements.

(d) - No Sharing: - Any amounts which are lawfully received by any Swap Lender under a Swap or by
the Cash- Management Lender or the Creditcard Lender under a Bilateral Financial Services
Agreement prior to the earlier of the delivery by the Agent of an Acceleration Notice or the
“occurrence of a Termination Event hereunder are not requ1red to be shared pursuant to the
provisions of Section 10 ’7 S :

(e) Lender Subsidiaries: If a Lender Swap or any Bilateral Financial Services Agreement is entered
into with an Affiliate of a Lender, that Lender shall cause such Affiliate to deliver all Swap
Demands for Repayment as required by this Section 10.3 and such obligations shall survive such
Lender (at any time after any such Lender Swap or Bilateral Fmanclal Services Agreement was
entered into) eeasmg to be a Lender hereunder

104 Cash Collateral Accounts

(a) Exchange Rate Fluctuations: Upon the receipt of cash cover by the Agent pursuant to
' Section 4.4 and in addition to any other rights or remedies of the Lenders hereunder, the Agent,
for the benefit of the Lenders hereunder, shall thereafter be entitled to deposit and retain in a Cash
Collateral Account amounts which ‘are received by the Agent from the Bortower until the next
‘Business Day on which there has been no such excess under Section 4.4 for a period of
5 consecutive Business Days. whereupon all such amounts shall be immediately credited to the
Borrower's Prime Loans outstanding under the Working Capital Facility, or if such amounts
-exceed those Outstandings, then on account of Prime Loans under the Production Facility.

(b) Bankers' Acceptances, LIBOR Loans and Letters of Credit: Upon the occurrence of a
Termination Event or delivery of an Acceleration Notice, and in the case of Letters of Credit on
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the Term Maturity Date, the Borrower shall forthwith pay to the Agent, for deposit into a Cash
Collateral Account, an amount equal to the Lenders' maximum potential liability of the Borrower
then outstanding Bankers' Acceptances, Letters of Credit and (unless the Botrower makes
payment of the amount required pursuant to Section 11.7) LIBOR Loans (collectively, the
"Escrow Funds"). The Escrow Funds shall be held by the Agent for set-off against,
Indebtedness owing by the Borrower to the Production Lenders or the Working Capital Lender,
as applicable, in respect of such Bankers' Acceptances, LIBOR Loans and Letters of Credit and,
subject to application for the purposes of such set-off, shall be held until repayment of such
Outstandmgs in full, : :

Letters of Credit: Upon the occurrence of the circumstances set forth in Section 4 4 apphcable

to a Letter of Credit or if any Letters of Credit are outstanding on the Term Maturity Date of the

‘Working Capital Lender, the face amount of the applicable Letter of Credit shall be paid to the

Agent for 'deposu into a Cash Collateral Account to be held by the Agent for set-off against future
Indebtedness owing by the Borrower fo the Working Capital Lender in respect-of such Letters of

. - Credit and shall be held until the Working Capital Lender has no further liability in respect of any
_ such Letter of Credit. If any such amounts continve to be'held at the time of a Demand Notice or
- Termination Event, such amounts shall be 1nc1uded as Realization Proceeds for the purposes of

%)

10.5

(@)

Secuon 10.7,and -

.Borrowmg Base Upon the occutrence of the cn'cumstances set forth in Sect}on 3 6(g) the

amount required thereby shall be paid to the Agent for deposit into a Cash Collateral Account to
be held by the Agent and applied as requlred by Sectlon 3. 6(g) :

Remedles on Default

Instructions to Agent: - If the Majority Lenders, provide dlrectlons or instructions to the Agent, .

then the Agent, on behalf of the Working Caplta] Lender, the Lenders, Swap Lenders Cash
Management Lender and the Credicard Lender may take such actions .and commence such

proceedings as the Ma]onty Lenders in their sole discretion. may deterinine and may enforce or

otherwise realize upon any Security, all without any obligation to marshal any Security Interests
and without additional notice, presentation, demand or protest, all of which the Borrower hereby
expressly waives (to the extent such rights may be waived under Applicable Law). If from time

to time there are no Lenders other than Swap Lernders, the Cash- Management Lender and the
Creditcard Lender, the Majority Lenders for the purposes, of this Agreement shall be calculated

(b)

by revising the definition of Majority Lenders to delefe paragraph (b) thereof, change all
references to "Lenders" to "Swap Lenders" and by revising paragraph (c) thereof to change the

reference to "Outstandings" to "Lender Outstandmgs" and the reference to "Facilities” to ]

"Swaps

General_ Remedies: The rights and remedies of the Agent and each Lender, each Swap Lender,
each Cash. Management Lender and the Creditcard Lender under the Loan Documents, Lender
Swaps and the Bilateral Financial Services Agreements are cumulative and are ‘in addition to and
not in substitution for any rights or remedies provided by Applicable Law. The Agerit may on

- behalf of the Lenders, Swap Lenders, the Cash Management Lenider and the Creditcard Lender,

and shall; if so required by the-Majority Lenders to the extent permitted by Applicable Law, bring

-suit at law, in equlty or otherw1se for any available relief or purpose 1nciud1ng but not limited to:
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(i) Injunction: enjoining a Vlolatlon of any of the terms of the Loan Documents and Credit
' Agreements : -

(iii) Asswtance a1d1ng in the exercise of any power granted by the Loan Documents and
Credit Agreements or by law; or :

(iv) Judgment obtaining and recovering judgment for any and all amounts due in respect of
‘the Accommodation or amounts otherwise due hereunder or under the Loan, Documents
or Credit Agreements. e :

10.6 Right of Set-Off

If an Bvent of Default under Section 10.1 has occurred and is continuing or an Acce]eratiqn Notice has
been given hereunder, each of the Lenders and each of their respective Subsidiaries is hereby authorized
at any time and from time to time to set off and apply any and all deposits (general or special, time or
demand, provisional or final, in whatever currency) at any time held and other obligations (in whatever
currency) at any time owing by such Lender or any such Affiliate to or for the credit or the account of any
Obligor against any and all of ‘the obligations of the Borrower now or hereafter existing under this
Agreement or any other Loan Document to such Lender, irrespective of whether or not such Lender has
made any demand under this Agreement or any other Loan Document and although such obligations of

 the’ Obligor may be contingent or uhmatured or are owed to a branch or office of such Lender different

from the branch or office holding such deposit or obligated on such indebtedness. ‘The rights of each of
the Lenders and their respective Subsidiaries under this Section 10.6 are in addition to other rights and
remedies (including other rights of setoff, consolidation of accounts and bankers' lien) that the Lenders or
their tespective Subsidiaries may have. Lach Lender agrees to promptly notify the Borrower and the
Agent after any such setoff and application, but the failure to glve such notice shall not affect the validity
of such setoff and application, If any Affiliate of 4 Lender exetcises any rights under this Section 10.6, it .
shall share the benefit received in accordance w1th Sechon 12 16 as if the beneﬁt had been received by
the Lender of Whlch itis an Afﬁllate : -

10.7 ; Apphcatlon and Sharmg of Payments Followmg Acceleratlon

-Except as other\mse agreed to by all of the Lenders in theif sole discretlon and subject to Section 10.8

and Section 12.16(a) all monies and property received by the Lenders (in their capacity as Lenders and, if
applicable, Swap Lenders, the Cash Management Lender or the Creditcard Lender) for application in
respect of the Lender Outstandmgs subsequent to the delivery of an Acceleration Notice or the occurrence
of ‘an Event of Default specified in Section 10.1{g) or 10.1(h) and all monies received as a result of a
realization upon the Security (collectively, the "Realization Proceeds") shall be applied and distributed
to the Lenders (in their capacity as Lenders and, if applicable, Swap Lenders; the Cash Management
Lender or the Creditcard Lender) and the Agent in the order and manner set forth below (but subject at all
times to the terms of the Second Lien Intercreditor Agreement), each such application to be made in the
following order with any balance remaining after application in respect of each category to be applied to
the next succeeding cate gory:

{a) Realization Fxpenses: firstly, to pay or reimburse to the Lenders, the Agent and any receiver the
costs, expenses, Accommodations, advances and reasonable compensation in connection with
enforcement of the obligations of the Obligor or in connection with realization upon the 'Security;“

(b) First Ranking Indebtedness: secondly, distributed Rateably to the Lendets and Swap Lenders
“on account of First Rankmg Indebtedness;,
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(c) Other Lender Qutstandings: thirdly, distrbuted pro rata to the Lenders, Swap Lenders, the
Cash Management Lender and the Crediticard Lender on account of any other Lender
Outstandings (excluding Swap Indebtedness, other than the First Ranking Indebtedness); and

(d) Other Indebtedness: fourthly, distributed pro rata to the Swap Lenders on account of any
Subordinated Swap Indebtedness of the Swap Lenders,

and the balance of the Realization Proceeds (lf any) shall be paid to the Borrower or otherwise as may be
required by law,

10.8 Adjustments Among the Lenders

(a) Notwithstanding anythmg herein to the oontrary or any other Loan Document, if all Outstandings '
- and-other Liabilities hereunder and under the other Loan Documents become due and payable'

pursuant to Section 10. 2 (an “Aece]eratlon")

i each Lender agrees that it will at any time or from tlme to fime thereafter at the request of
' the Agent as required by any Lender, (A} purchase at par on a non-recourse basis a
.~ participation in the Borrowings owing to each other Lender under the Facilities and (B)
make any other adjustments as are reasonably hecessary or appropriate (including
~ indemnities for any then outstanding Letters of Credit, Bankers' Acceptances and LIBOR
Loans), in order that the aggregate Borrowings owing to each of the Lenders under the
Facilities, as adjusted pursuant to this Section 10.8(a), shall be in the samée proportion as
‘each Lender’s aggregate Commitments for all Facﬂrnes ‘was to the Total Commitment

: 1mmed1ate]y pl‘lOI' to the Aoceleratlon and

(i) any payment ‘made by or on behalf of any of the Obhgors under or-pursuant to the Loan

: ~Documents, any proceeds from the exercise of any rights and remedies of the Agent and
- the Lenders under the Loan Documents and any distribution or payment received by the

Agent or the Lenders with respect to the Obligors in the event of any bankruptcy,
insolvency, winding-up, l1qu1dat1on atrangement, compromise or composition, shall be

applied against the Borrowings in a manner so that, to the extent possible, the Borrowings

© - -owing to each Lender under the Facilities will be in the same proportion as each Lender’s
aggregate Commitments. for all Facilities was to the Total Comnutment 1mmed1ately
' pnor to the Aoceleratlon - : - :

| (bﬁ). Fach Lender shall at any time and from time to time at the request of the Agent as required by

any Lender, execute and deliver such agreements, instruments and other documents and take such
other steps and actions as may be requrred to confirm, evidence or gwe effeet to the foregomg

10.9 : Caleulahons as at the AdJustment Tlme
For the purposes of tlus Agreement ift

(a) Swap Demand a Swap Demand for Repayment has been dehvered or

(b)-, : Termmatlon Event: a Terrmnatlon Event has occurred under any Credrt Agreement evidencing
a Swap,

then any amount whrch is payable by the Borrower ora Borrowmg Base Subs1d1ary under sueh Swap in
-settlement of obligations arising. thereunder as a result of the early termination of the Swap (or failing
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such specification, an amount calculated on a Mark-to-Market basis) shall be deemed to have become
payable at the time of delivery of such Swap Demand for Repayment or the time of occurrence of such
Termination Bvent as the case may be, notwithstanding that the amount payable by the Borrowing Base
Subsidiary is to be subsequently calculated and notice thereof given to the Borrower in accordance with

"such Swap. For the purposes of the foregoing, the Agent shall make all determinations of the applicable
Termination Amounis in accordance with its usual practices, acting reasonably, and for such purposes
each Swap Lender shall pr0v1de details to the Agent of 1ts own calculations of the apphcable tenmnat10n
amounts :

10.10 Lenders May Perform Covenants

If any Obligor shall fail to perform any of its obligations under any covenant contained in any of the Loan
Documerits within the time permitted for the performance of any such covenant or for the cure of any
default thereof, the Agent may on behalf of the Lenders, the Swap Lenders, the Cash Managermient Lender
and the Creditcard Lender and with the approval of the Majority Lenders, perform any such covenant
capable of being performed by it and, if any such covenant fequires the payment or expenditure of money,
it may make such payment ot expenditure with its own funds on behalf of the Lenders, the Swap Lenders,
the Cash Management Lender and the Creditcard Lender. If the Majority Lenders elect to effect such
observance or performance, neither the Agent nor any Lender, Swap Lender, Cash Management Lender
nor the Creditcard Lender shall be liable for any failure or deficiency, apart from fraud, in effecting such
observarice or performance, nor for the payment of any bills, invoices or accounts incurred or rendered in
connection therewith. All amounts so paid by the Agent hereunder shall be repaid by the Borrower on
demand therefor, and shall bear interest at the rate set forth in Section 5.6 from and including the date
paid by the Agent hereunder to but excludmg the date such amounts are. repald in full by the Borrower

- and shall be secured by the Security. -

1001 ©  Distibutions

From and including the date of any Default or Event of Default, Borrowing Base Shortfall or Termination
Event and for so long as the same is outstanding and continuing, the Borrower shall nof; and shall ensure
that each Obligor shall not, unless waived as permitted by Section 12.17, make any Capital Distributions,

10.12 W_’aiver of Default

Any single or partial exercise by any Lender, Swap Lender, Cash Managemeni Lender or the Creditcard
Lender, the Agent or by the Agent on behalf of any Lender or Swap: Lender of any right or remedy for a
default or breach of any term, covenant, condition or agreement contained in the Loan Documents or the
Credit Agreements shall not be deemed to be a waiver of or to alter, affect or prejudice any other right or
remedy to which the Agent or such Lender, Swap Lender, Cash Management Lender or the Creditcard
Lender may be lawfully entitled for the same default or breach, and : any waiver by any Lender, the Agent
or by the Agent on behalf of any Lender, Swap Lender, Cash Management Lender or the Creditcard
Lender of the strict observance, performance or compliance with any term, covenant, condition or
agreement contained in the Loan Documents or the Credit Agreements, and any mdulgence granted
thereby, shall be deemed. not to be a waiver of any subsequent default. To the extent permitted by
Applicable  Law, the Borrower hereby waives any rights now or hereafter conferred by statute or
otherwise which are inconsistent with the rights or remedies of the Agent, a Lender, Swap Lender, Cash
Management Lender or the Creditcard Lender under the Loan Documents or the Credit Agreements To
the extent permitted by Applicable Law, the Borrower hereby waives any rights now or hereafter
conferred by statute or otherwise which are inconsistent with the Agent's or a Lender's, a Swap Lender's,

the Cash Management Lender's or the Creditcard Lender's rights or remedies under the Loan Documents

the Bilateral Financial Services Agreements and Lender Swaps, :
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ARTICLE 11
EXPENSES AND INDEMNITIES -

Reimbursement of Expenses

Al] statements, reports (including Engineering Reports and envrronmental reports), eertlﬁeates opinions

and other documents or information required to be fumished to the Agent or the Lenders by the Borrower -

or any Botrowing Base Subsidiary under this Agreement shall be supplied by the Borrower without cost
to the-Agent or the Ienders and in sufficient quantities for distribution to the Agent and the Lenders. In
addition, the Borrower shall pay:

(a)

(b}

- (©

Expenses: all reasonable out-of-pocket expenses incurred by the Lead Arranger, the Agent and

their Subsidiaries, including the reasonable fees, charges and disbursements of counsel for the
Lead Arrangers and the Agent, 'in connection with the syndication of the Facilities, the
preparation, negotiation, execution, delivery and administration of this Agreement and the other
Loan Documents or any amendments, modifications or waivers of the provisions hereof or
thereof (whether.or not the transactions Contemplated hereby or thereby shall be consummated),

Letter of Credlt Expenses all reasonable out—of-pocket expenses 1ncurred by the Workmg
Capital Lender in connection with the issuance, amendment, renewal or extension of any Letter of
Credit or any demand for payment thereunder; and :

Worklng Capltal Lender- Expenses. all reasonable ont of-pecket expenses incurred hy the
Working Capital Lender, rneludmg the reasonable fees, charges and disbursements of counsel, in

cotinection with the enforcement or protection of its nghts in connection with this Agreement. and‘

- the other Loan Docuiments, including its rights under this Section 11.1, or in connection with the

12

(a)

Accommodations made hereunder, mcluding all such out-of-pocket expenses incurred during any
workout, restrueturmg or negotlatrons in respect of such Accommodations.

Increased Cost

-Increa_sed Costs Generally; If any Change in Law shall: "

1) impese modify or deem applicable any reserve, specia.l" deposit " compulsory lﬁo-an

insurance charge or similar requirement against assets of, deposits wrth or for the account

of, or credit extended or pa.rttc1pated in by, any | Lender;

- (ii) ' S‘le_] ect any Lender to any Tax of any kind whatsoever with respeet to thls Agreement or

any Borrowing made by it, or change the basis of taxation of payments (o such Lender in

respect thereof, except for (x) ] Indemnified Taxes or Other Taxes covered by Section 11.3

and (y) the 1mpos1t10n or any change in the rate, of any Exeluded Tax payable by such
- Lender; or

(i) tmpose on any Lender or any applicable mterbank market any other condttlon eost or

expense affecting th]s Agreement or any Aceommodatron made by such Lender

and the result of any of the foregomg shall be to increase the cost to such Lender of maklng or
maintaining . any Aceornmodatlon (or, of maintaining its obhgatron to make any .such
Accommodation), or to increase the cost to such Lender of parttelpatmg in, 1ssu1ng or maintaining

_any Letter of Credit (or of maintaining its obhgatton to participate in or to issue any Letter of
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Credlt) or to reduce the amount of any sum received or recervable by such Lender hereunder
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v,
: .

(b)

8

(whether of principal, interest or any other amount), then upon request of such Lender, including
reasonable details as to the amount and calculation thereof, the Borrower will pay to such Lender
such additional amount or amounts as will compensate such Lender for sueh add1t10nal costs
1ncurred or reduction suffered :

Capital Requ:rements: If any Lender determines that any Change in Law affecting such Lender
or any lending office of such Lender or such Lender's holding company, if any, regarding capital
requirements has or would have the effect of reducing the rate of return on such Lender's capital
or on the capital of such Lender's holding company, if any, as a consequence of this Agreement,
the Commitments of such Lender or the Accommodations made by, or the Letters of Credit
issued or participated in by such Lender, to a level below that which such Lender or its holding
company could have achieved but for-such Change in Law (taking into consideration such
Lender's policies and the policies of its holding company with respect to capital adequacy), then

~from-time to time the Botrower will pay to such Lender such additional amount or amounts

©

("Additional Amounts") as will compensate such Lender or its holdmg company for any such
reduction suffered. .

Certificates for Reimbursement: A cettificate of a Lender setting forth the amount or amounts
“.necessary to compensate such Lender or its holding company, as the case may be, as specified in

- Section 11.2(ay or (b), including reasonable detail of the basis of calculation.of the amount or

(d)

-

11.3 -

@

amounts, and delivered to the Borrower shall be conclusive. absent manifest error. The Botrower
shall pay such Lender the applicable Additional Amounts within ten (10) days after receipt of
such cemﬂcate

‘ Delay in Requests FaJlure or delay on the part of any Lender to demand compensat1on pursuant

to this Section 11.2 shall not constitute a waiver of such TLender's right to demand such
compensatlon except that the Borrower shall not be required to compensate a Lender pursuant to
this Section 11.2 for any iricreased costs iricurred or reductions suffered more than nine months
prior:to the date that such Lender notifies the Borrower of the Change in Law giving rise to such
increased costs or reduetions and of such Lender's intention to claim compensation -therefore,

unless the Change in Law giving rise to such increased costs or reductions is retroactive,in wlnch
case the nine-month perrod referred to above shall be extended to mclude the period of retroactive
effect thereof : : -

Taxes )

Payments Sub]ect to Taxes If any Obllgor the Agent or any Lender is requrred by Applicable

~Law to deduct or pay any Indemnified Taxes (including any Other Taxes) in respect of any
* - payment by or on account of any obhgatmn of an Obhgor hereunder or under any other Loan

Document, then .

~ (1) - the sum payable shall be increased by that Obligor when payable as necessary so that
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after making or allowing for all required deductions and payments (including deductions
and payments applicable to additional sums payable under this Section 11.3) the Agent or
Lender, as the case may be, receives an amount equal to the sum 1t would have received
had no sueh deductions or payments been requ1red

(i) - the Oblrger shall make any such deduetlons requ1red to be made by it under Apphcable

Law; and




(b)

(©)

. Governmental Authorlty A certificate as to the amount of such payment or liability delivered to -
the Borrower by a Lender (with a copy:to the Agent), or by the Agent on its.own beha]f or on

@

89
(iify  the O_bltgor shall timely pay the full amount required to be deducted to the relevant
Governmental Authority in accordance with Applicable Law.
Payment of Other Taxes by the Borrower: Without limiting the provisions of Section 11.3(a),
the Borrower shall timely pay any Other Taxes to the relevant Governmental Authority in

accordance with Applicable Law.

Indemnification by the Borrower: The Borrower shall indemnify the Agent and each Lender,

within 10 days after demand. therefor, for the full amount of any Indemnified Taxes or Other

Taxes (including Indemnified Taxes_or Other Taxes imposed or asserted on or attributable to
amounts payable under this Section 11.3) paid by the Agent or such Lender and any penalties,
interest and reasonable expenses arising therefrom or with respect thereto, whether or not such
Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the relevant

behalf of a Lender, shall be conclusive absent manifest error.
Evidence of Payments: As soon as pract1cable after any payment of Indemnified Taxés or Other

Taxes by an Obligor to a Governmental Authority, the Obligor shall deliver to the Agent the
original or  certified copy of a receipt issued by such Governmental Authority evidencing such

. payment, a copy of the return reporting such payment -of other evidence of such, payment
_ ‘reasonably satisfactory to the Agent, - _ .

RC)

Status of Lenders: Any Forelgn Lender that is entitled to an exernptron from or reductmn of

withholding tax: under the law ‘of the jurisdiction in which the Borrower is resident for tax .

purposes, or any treaty to which such jurisdiction is a party, with respect to payments hereunder
or under any other Loan Documment shall, at the request of the Barrower, deliver to the Borrower
(with: a copy to the Agent), at the time or times prescribed by Applicable Law or reasonably

. requested by the Borrower or the: ‘Agent, such properly compléted and executed documentation

prescribed by Applicable Law as will permit such payments to.be made w1thout w1thhold1ng or at
a reduced rate of w1thh01d1ng In. addrtlon :

(1) any Lender if requested by the Borrower or the Agent ghall - dehver such other

~ documentation prescribed by Applicable Law or reasonably requested by the Botrower or

the Agent as will enable the Borrower or the Agent to determine whether or not such
Lender is subject to wrthholdmg or mfonnauon reportmg requlremen[s and

.'(ii) - any Lender that ceases to be or to be deerned to be resrdent in Canada for purposes of

®
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_ Part XIII of the Income Tax Act (Canada) or any successor provision thereto shall within
five days thereof notify the Borrower and the Agent in writing.

Treatment of Certain Refunds and Tax Reductions: If the Agent or a Lender determines, in

its sole discretion, that it has received a refund of any Taxes or Other Taxes as to which it has
been indemnified by the Borrower or with respect to which the Borrower has paid additional
amounts pursuant to this Section 11.3 or that, because of the payment of such Taxes or Other
Taxes, it has benefited from a reduction in Excluded Taxes otherwise payable by it, it shall pay to
the Borrower an amount equal to such refund or reduction (but only to the exient of indemnity
payments made, or additional-amounts paid, by the Borrower under this Section 11.3 with respect
to the Taxes or Other Taxes giving tise to such refund or reduction); net of all out-of-pocket

expenses of the Agent or such Lender, as the case may be, and without interest (other than any net -

after-Tax interest paid by the relevant Governmental Authority with respect to such reﬁmd) The

LA
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Borrower, upon the request of the Agent or such Lender, agrees to repay the amount paid over to
the Borrower (plus any penalties, interest or other charges imposed by ihe relevant Governmental

© Authority) to the Agent or such Lender if the Agent or such Lender is required to repay such

‘refund or reduction to such Governmental Authority. This Section 11.3(f) shall not be construed

to require the Agent or any Lender to make available its tax returns (or any other information

- relating to its Taxes that it deems confidential) to the Borrower or any other Person, to arrange its

114

(@) -

affairs in any particular manner or to claim any available refund or reduction,
Mltlgatlon Obligations; Replacement of Lenders

Demgnatlon of a leferent Lending Office: - If any Lender requests compensation under
Section 11.2, or requires the Borrower to pay any additional amount to any Lender or any
Governmental Authority for the account of any Lender pursuant-to Section 11.2, then,-if
requested by the Borrower, such Lender shall use reasonable éfforts to de51gnate a different
lending office for funding or booking its Accommodations hereunder or to ass1gn its rights and
obligations hereunder to another of its offices, branches or Sub31d1ar1es 1f in the Judgment of
such Lender, such demgnatlon or asslgnment

i Would eliminate of reduce amounts payable pursuant to Sect10n 11 2or11.3,as the case
o may be, in the future, and : .

(i) would not subject such Lender to any unre1mbursed cost of expense and Would not
othemlse be disadvantageous to such Lender.

The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in-
connection with any such designation or assignment.

(b

: Replac‘emeht of Lenders: If any Lender requests compensation under Section 11,2, if the

Borrower is required to pay any additional amount to any Lender or any Governmental Authority
for the account of any Lender pursuant to Section 11.3, if any Lender's obligations are suspended

- pursuant to Section 11.5 or if any Lender becomes a Defaulting Lender, then the Borrower may,

at its sole expense and effort, upon 10 days' notice to such Lender and the Agent, require such
Lender to assign and delegate without recourse (in accordance with and subject to the restrictions

" contained in, and consents required by, Article 10), all of its interest, rights-and obligations under
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this Agreement and the related L.oan Documents to an assignee that shall assume such obligations
(which assignee may be another Lender, if a Lender accepts such assignment), provided that:

i the Borrower pays the Agent the assignment fee specified in Section 13.1(b){vi);

(i) the assigning Lender receives payment of an amount equal to the outstanding principal of
its Loans. and participations in disbursements under Letters of Credit, accrued interest
thereon, accrued fees and all other amounts payable to it hereunder and under the other
Loan Documents (including any breakage costs and amounts requlred to be paid under
this Agreemient as a result of prepayment to a Lender) from the assignee (to the extent of

- such outstanding principal and accrued interest and fees) or the Borrower (in the case of
all other amounts),

(i)  in the case of any such assignment resulting from a claim for compensation under
Section 11.2 or payments required to be made pursuant to Section 11.3, such assignment
will result in a reduction in such compensation or payments thereafter; and
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(ivy  such assignment does not conflict with Applicable Law.

A Lender shall not be required' to make any such assignment or delegation if, prior thereto, as a result of a
waiver by such Lender or otherwise, the circumstances eniitling the Borrower to requlre such assignment
and delegation cease to apply..

11.5 Illegality

If any Lender determines that any Applicable Law has made it unlawful, or that any Governmental
Authority has asserted that it is unlawful, for any Lender ot its applicable lending office to make, or
maintain any Accommodation (or to maintain its obligation "to make any ‘Accommodation), or to
partlclpate in, issue or maintain any Letter of Credit (or to maintain its obligation to participate in or to
issue any Letter of Credit), or to determine or charge interest rates based upon ariy particular rate, then, on
notice thereof by such Lender to the Borrower through the Agent, any obligation of such Lender with
respect to the activity that is unlawful shall be suspended until such Lender notifies the Agent and the
Borrower that the circumstances giving rise to such determination no longer exist. Upon receipt of such
notice, the Borrower shall, upon demand from such Lender (with a copy to the Agent), prepay of, if
conversion would avoid the activity that is unlawful, convert any Loans, or take any necessary steps with
respect to any Letter of Credit in order to avoid the activity that is unlawful. Upon any such prepayment
or conversion, the Borrower shall also pay accrued interest on the amount so prepaid or converted. Each
Lender agrees to des1gnate a different lending office if such designation will avoid the need for such
notice and will not, in the good falth Judgment of such Lender, otherw1se be matenally dlsadvantageous
to such Lender : :

1.6 - Substitute Basis of Borrowing |
(a) LIBOR Loans: Notwithstanding anything to the contrary herein contained, if at any time

. subsequent to the Borrower giving a Borrowing Notice, a Conversion Notice or a Rollover Notice
to the Agent ot the- Operatmg Lenders, as applicable, with regard to any requested LIBOR Loan:

(i) the Agent aetlng reasonab}y, .determines _that by Teason of circumstances affectmg the .

London Interbank. Burodollar Market, adequate and fair means do not exist for
ascertaining the rate of interest with respect to, or deposits are not available in sufficient
amounts in the ordinary. course of business at the rate determined hereunder to fund, a
requested L[BOR Loan dunng ’the ensumg LIBOR. Interest Penod selected;

(ii) the Agent actlng reasonably, determmes that the maklng or contmumg of the requested
LIBOR Loan by the Applicable Lenders has been made impracticable by the occurrence
of an event which matenally adversely affects the London Interbank Eurodollar Market
generally; or . - :

(iiiy . the Agent is adwsed by Lenders actlng reasonably, holdmg at least 25% of the Total
. Syndicated Facility Commitment by written notice (each, a "Lender LIBOR Suspension
. Notice"}, such notice to be received by the Agent no later than 12:00 noon (Calgary time)
on the third Business Day prior to the date of the requested Drawdown, Rollover or
Conversion, as applicable, that such Lenders have determined, acting reasonably, that
LIBOR will not or does not represent the effective cost to such Lenders of U.S, Dollar
deposits in the London Interbank Eurodollar Market for the relevant LIBOR Interest

: Perlod ,
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then the Agent shall give notice thereof to the Lenders and the Borrower shall give notice thereof
to the Borrower, as soon as possible after such determination or receipt of such Lender LIBOR
Suspension Notice, as applicable, and the Borrower shall, within one (1) Business Day after

-receipt of such notice and in replacement of the Borrowing Notice, Conversion Notice or

Rollover Notice previously given by the Borrower, give the Agent a Borrowing Notice or a

- Conversion Notice, as applicable, which specifies the Drawdown of any other Accommodation or

the Conversion of the relevant LIBOR Loan on the last day of the applicable LIBOR Interest -

Period into any other Accommodation which would not be affected by the riotice from the Agent
pursuant to this Section 11.6. -

In the event the Borrower fails to give, if applicable, a valid replacement Conversion Notice with
respect to the maturing LIBOR Loans which were the subject-of a Conversion Notice or Rollover
Notice, such maturing LIBOR Loans shall be converted on the 1ast day of the applicable LIBOR
Interest Period into U.S, Base Rate Loans from the Syndicated Lenders - or Operating Lender, as

-applicable, as if a valid replacement Conversion Notice had been given by the Borrower pursuant

to the provisions hereof. In the event the Borrower fails to give, if applicable, a valid replacement
Borrowing Notice with respect to a Drawdown originally requested by way .of a-LIBOR Loan,
then the Borrower shall be deemed to have requested a Drawdown by way of a U.S. Base Rate
Loan under the Syndtcated Facility or Operating Facility, as -applicable, as specified in the
original Borrowing Notice, in the amount specified in the original Borrowing Notice and, on the
originally requested Drawdown Date, the Syndicated Lenders or Opetating Lender, as applicable,
(subject to the other provisions hereoi) shall make avallable the requested amount by way of a

"U.S. Base Rate Loan,

Bankers' Acceptances: If:

(i) the Agent or the Operating Lender, as applicable. acting reasonably, makes a

determination, which determination shall be conclusive and binding upoti-the Borrower,
-and notifies the Borrower; that there no longer exists an actlve market for bankers'
: acceptances accepted by the Apphcable Lenders; or

(i) - the_Operatmg Lender determines, acting reasonably, or the Agent is advised by Lenders

. holding at least 25% of the Total Syndicated Facility Commitment by “written notice
(each, a "Lender BA Suspension’ Notice") that such Lenders have determined, acting
reasonably, that the Discount Rate will not or does not accurately reflect the cost of funds
of such Lenders or the discount rate which would be applicable to a sale ‘of Bankers'
Acceptanccs accepted by such Lenders in the market; : :

then:
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(i)  the right of the Botrower to request Bankers' Acc¢eptances or BA ‘Equivalent Advances
: from any Lender shall be suspended under the affected Facility until the Agent or the
Operating Lender, as - applicable, determines that the circumstances causing such
suspension no lcnger exist, and the Agent so notifies the Borrower and the Lénders or the
Opeérating Lender §0 not1ﬁes the Agent ‘ :

(ivy any cutstandmg Borrowmg Notice requesting an Accommodation under the affected

~ Facility by way of Bankers' Acceptances shall be deemed to be a Borrowing Notice

requesting a Prime Loan in the amount and under the Facility specified in the original
Borrowing Notice;
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(v) any outstanding Conversion Notice requesting a Conversion of a U.S. Base Rate Loan or
~ LIBOR Loan into a Bankers' Acceptance under the affected Facility shall be deemed to
be a Conversion Notice requesting a Conversion of such Loan into a Prime Loan under

the same Facility which such U.S. Base Rate Loan was drawn; and

(vi) any outstandmg Rollover Notice requestmg a Rollover of a Bankers' Acceptance under

" the affected Facility shall be deemed to be a Conversion Notice requesting a Conversion

of such Bankers' Acceptances into a Prime Loan under the same Facility which such
Bankers' Acceptance was drawn. .

. The -Agent_ or the _Ope_rating Lender, as applicable, shall prompily notify the Borrower and the
. Lenders of any suspension of the Borrower's right to request Bankers' Acceptances and of any
" termination of any such suspension. A Lender BA Suspension Notice shall be effective upon
" receipt of the same by the Agent if received prior to 12:00 noon (Calgary time) on a Business Day
and if not, then on the next following Business Day, except in connection with a Borrowing
" Notice, Conversion Notice or Rollover Notice previously recéived by the Agent, in ‘which case
the” applicable Lender BA Suspension Notice shall only be effective. with respect fo such
previously received Borrowing Notice, Convers_lon Notice. or Rollover Notice if received by the
Agent prior to 12:00 noon (Calgary time) two (2) Business Days prier to the proposed Drawdown
Date, Conversion Date or Rollover Date (as, applicable) applicable to such prevrously received

. Borrowmg Notlce Conversion Notice or Rollover Notice, as apphoable :

The Agent or the Operatmg Lender as apphcable shall promptly not1fy the Borrower if the
c1reumstanoes giving rise to the Lender LIBOR Suspension Nctice no longer exist.

11.7 Fundlng Indemmty

If; for any reason whatsoever and whether or not requrred or perrmtted pursuant to the provrsrons of this
‘Agreement, the Botrower repays, prepays, converts or cancels a LIBOR Loan other than on the last day of
"2 LIBOR Interest Period applicable to such LIBOR Loan, or fails for any reason to borrow, convert,

rollover or otherwise act in accordance with a notice given hereunder pursuant to Schedules "B", "D" or
"E", the Borrower shall indemnify the Applicable Lender for any loss or-expense incurred by such Lender
1nclud1ng without limitation, any loss of profit or expenses. such Lender .incurs by reason of the
liquidation or reemployment of deposits or other funds acquired by such Lender to maintain the LIBOR
Loan or any increased interest or other charges payable to lenders of funds borrowed in order to maintairi
" such LIBOR Loan together with any other out-of-pockef charges, costs or expenses incurred by such
Lender relative thereto. A certificate of such Lender (acting reasonably and. prepared in good faith)
"submitted by the Agent setting-out thé basis for the determination of the amount necessary to mdemnrfy
such Lender shall be, in the absence of manifest error, concluswe evidence thereof.

118 - Indemmty, Damage Wawer

(a). Indemmf‘ cation by the Borruwer The Borrower shall mdemmfy the Agent the Lead Arranger,
(and any sub-agent thereof), each Lender and each Related Party of any of the foregoing Persons
(each such Person being called an "Indemnitee”) against, and hold each Indemnitee harmless
from, any and all losses, claims, damages, liabilities and related expenses, including the fees,
charges and disbursements of any counsel for any Indemnitee, incurred by any Indemnitee or
asserted against any Indemmtee by any third party or by any Obhgor ansmg out of in connection
with, or as a result of. - :
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1 the execution or delivery of this Agreement, ariy other Loan Docutnent or any agreement
ot instrument contemplated hereby or thereby, the performance or non-performance by
the parties hereto of their respective obligationis hereunder or thereunder or the

- consumtnation or non-consummation of the transactions contemplated hereby or thereby;

{if) any Accommodations or the use or proposed use of the proceeds therefrom (including
any refusal by the Working Capital Lender to honour a demand for payment under a
Letter of Credit if the documents presented in connection with such demand do not
strictly comply with the terms of such Letter of Credlt),

(iii) © any actual or alleged presence or Release of Hazardous Matenals on or from any property

: - owned or operated by the -Botrower or any Borrowing Base Subsidiary, or any
Environmental Liability related in any way to the Borrower or any Borrowmg Base
Sub31d1ary, or :

(tv)  any aetual or prospectlve claim, litigation, 1nvest1gat10n or proceedmg relatmg to any of
' - the foregoing, whether based on contract, tort or any other theory, whether brought by a
- third party or by any Obhgor and regardless of whether any Indemmtee isa party thereto

provided that such 1ndemmty shall not, as to any Indemmtee be avallable to the extent that such '
losses, claims, damages, liabilities or related cxpenses (x) are determined by a court of competent

'Junschctlon by final and nonappealable judgement to have resulted from the gross negligence or

wilful misconduct.of such Indemnitee or (y) result from a claim brought by any Obligor against

_an Indémnitee for breach in bad faith of such Indemmnitee's obhgatlons hereunder or under any

other Loan Document, if the Obligor has obtained a judgment in its favour on such claim as

“determined by a court of competent jurisdiction, nor shall it be available in respect of matters

®

specifically addressed in Sectlons 11.1,11.2 and 11.3.

Relmbursement by Lenders To the extent that the Borrower for any reason fails to
indefeasibly pay any amount required under Section 11.1 or 11.8 to be paid by it to the Agent
(or any sub-agent thereof), or any Related Party of any of the foregoing, each Lender severally

- agrees to pay to the Agent (or any such sub-agent), or such Related Party, as the case rnay be,

©

such Lendet's Proportion (determined as of the time that the applicable unreimbursed expense or
indemnity payment is sought) of such unpaid amount, provided that the unreimbursed expense or -
indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by
or asserted against the Agent (or any such sub-agent), or against any Related Party of any of the
foregoing acting for the Agent (or any such sub-agent), in connection with such capacity. The
obligations of the Lenders under this Section 11.8(b) are subject to the other provxslons of this
Agreement concerning several habIhty of the Lenders. . :

Waiver of Consequentlal Damages, Etc.: 'To the fullest extent permitted by Applicable Law,
the Obligors shall not assert, and hereby waive, any claim against any Indemnitée, on any theory
of liability, for indirect, consequential, punitive, aggravated or exemplary damages (as opposed to
direct damages) arising out of, in connection with, or as a result of, this Agreement, any other
Loan Document or any agreement or instryment contemplated hereby (or any breach thereof), the
transactions contemplated hereby or thereby, any Accommiodation or Letter of Credit or-the use

of the proceeds thereof. No Indemnitee shall be liable for any damages arising from ihe use by
unintended recipients of any information or other materials distributed by it through
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(d) Payments: All amounts due under Section 11.1 and this Section 11.8 shall be payable promptly
after demand therefor, A certificate of the Agent or a Lender setting forth the amount or amounts
owing to the Agent, such Lender, or a sub-agent or Related Party, as the case may be, as specified
in Section 11.1 and this Section 11,8, including reasonable detail of the basis of calculation of the
amount or amounts, and delivered to the Borrower shall be conclusive absent manifest error,

. ARTICLE 12
THE AGENT AND THE LENDERS

12.1 Appomtment and Authonty

" Bach of the Lenders the Swap’ Lenders ‘the Cash Management Lender and the Credltcard Lender hereby
irrevocably appoints BMO as the Agent to act on its behalf as the Agent hereunder and under the other

- Loan Documents and Credit Agreements and authorizes the Agent to take such actions on its behalf and

to exercise such powers as are delegated to the Agent by the terms hereof or thereof, together with such
actions and powers as are reasonably incidental thereto. The provisions of thlS Article 12 are solely for
the benefit of the Agent, the Lenders, the Swap Lenders, the Cash Managernent Lender and the Creditcard
Lender and the Borrower shall not have rights as a third party beneﬁerary of any of such provisions. It is
understood and agreed that the use of the term "Agent” herein or in any other Loan Documents (or any

other similar term) with reference to the Agent is not inténded to connote any fiduciary or oibier 1mphed '

(or express) obligations arising under agency doctrine of any-Applicable Law. Instead such term is used
as a matter of market custom, and is intended to create or reflect only: an administrative relationship
between contracting parties. The Agent is hereby authorized to enter into the Second Lien Intercreditor
Agreement on behalf of the Lenders and to perform.its obligations thereunder on behalf of the Lenders,

122 .'Rights as a Lender
The Person serving as the Agent hereunder shall have the same rights and powers in its cap'aeity as a

Lender, Swap Lender, Cash Management Lender or Creditcard Lender as any other Lender, Swap Lender,
Cash Management Lender or Creditcard Lender and-may exercise the same as-though it were not the

Agent, and the term "Lender" or "Lenders", "Swap Lender" or "Swap Lenders",. "Cash Management

Lender" or "Cash Management Lender” or "Creditcard Lender” or "Creditcard Lenders , as applicable,
shail, unless otherwise expressly indicated or unless the cotitext otherwise requires, 1nclude the Person
serving as the Agent hereunder in its. individual capacity. Such Person and its Affiliates 'may accept
deposits from, lend money to, act as the financial advisor or in. any other .advisory capacity for and
“generally engage in any kind of business with the. Borrower or any Affiliate thereof as'if such Person were
~ not the Agent and without any duty to account to the Lenders. . . ~ :

12.3 Excu_llpatory Pr0v1s10ns R

(a) Loan Document duties only: The Agent shall not have any duties or obligations except those
expressly set forth herein and in thé othér Loan Documents. Wrthout limiting the generahty of
the foregomg, the Agent: : N

@) shall not be subject to any ﬁduerary ot other 1n1p11ed dutles regardless of whether a
Default or Event of Default has oceurred and is contmumg, .

(1) shall not have any duty to take any d1scret10nary action or exercise any dlscretronary
,powers except discretionary rights and powers expressly contemplated hereby or by the
other Loan Documents that the Agent is required to exercise as directed in writing by the
Majority Lenders (or such other number or percentage of thé Lenders as shall -be
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“expressly provided for in the Loan Documents), but the Agent shall not be required to
take any action that, in its opinion or the opinion of its counsel, may expose the Agent to
liability or that is contrary to any Loan Document or Applicable Law, including for the
avoidance of doubt any action that may be in violation of the avtomatic stay under any
Debtor Relief Law or that may effect a forfeiture, modification or termination of property
of the Defaulting Lender in violation of any Debtor Rehef Law; and

(ifi) -~ shall not, except as expressly set forth herein and in the other Loan Documents, have any
duty to disclose, and shall not be liable for the failure to disclose, any information
relating to the Borrower or any of its Subsidiaries that is communlcated to or obtamed by
the person semng as the Agent or any of its Subs1d1anes in any capacity.

(b}  No llabllrty The Agent shall not be liable for any action taken or not taken by it:

(1) wrth the consent or at the request of the MaJonty Lenders (or such other number or
: percentage of the Lenders as is necessary, or as the Agent believes in good faith is
~ necessary, under the provis‘ions of the Loan Documments); or

(ii) - inthe absence of its own gross negligence or wilful misconduct as detemuned by a court
- of competent jutisdiction by final and non-appealable Judgement

The Agent shall be deemned not to have k.nowledge of any Default or Event of Default unless and
until notice degeribing the Default or Event of Default is given to the Agent by the Borrower or a
Lender

(c) No duty to enqulre The Agent Shall not be responsible for or have any duty to ascertain of
: mqun'e into: - :

(iy = any statement warranty or representatron made in or in connect1on with thrs Agreement
or any other Loan Document;

(i)  the contents of any -certlﬁcate, '_report or other document delivered hercunder or
thereunder or in connection herewith or therewith; : :

(i)  the performance or observance of any of the covenants, agreements or other terms or
conditions set forth herein or therein or the occurrence of any Default or Event of
Defauli; : :

(iv)  the vahdtty, enforceability, effectiveness or genumeness of this Agreement any other
Loan Document or any other agreement, instrument or docurnent or .

(v) the satrsfachon of any .condition speclﬁed in this Agreement, other than to eonﬁrrn
- receipt of items expressly required to be delivered to the Agent.

12.4 Reliance by Agent

The Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice,
request, certificate, consent, statement, instrument, document or other writing (including any electronic
message, Internet or intranet posting or other distribution) believed by it to be genuine and to have been
signed, sent or otherwise authenticated by the proper Person. The Agent also may rely upon any
statement made to it orally or by telephone and believed by it to have been made by the proper Person,
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and shall not incur any hablhty for relying thereon. In determining compliance with any condition
hereunder to the making of any Accommodation, that by its terms must be fulfilled to the satisfaction of a
Lender, the Agent may presume that such condition is satisfactory to such Lender unless the Agent shall
have received notice to the contrary from such Lender prior to the making of such Accommodation. The
Agent may consult with legal counsel (who may be counsel for the Borrower), independent accountants
and other experts selected by it, and shall not be liable for any action taken or not taken by it in
accordance with the advice of any such counsel accountants or experts.

12.5 | Indemnification of Agent

Each Lender agrees to 1ndemmfy the. Agent and hold it harmiess (to the extent not reimbursed by the
Borrower), rateably according to its Lender's Proportion (and not jointly or jointly and severally) from
and against any and all losses, claims, damages, liabilities and related expenses, including the fees,
charges and disbursements of any counsel, which may be incurred by or asserted against the Agent in any
way relating to or arising out of the Loan Documents or the transactions therein contemplated; provided
that no Lender shall be liable for any portion of such losses, claims, damages, liabilities and related
expenses resulting from the Agent's gross negligence or wilful misconduct. Without limiting the

generality of the foregoing, each Lender agrees to reimburse the Agent promptly upon demand for its

Lender's Proportion of the Total Commitment of any out-of-pocket expenses (including counsel fees)
incurred by the Agent in connection with the preservation of any rights of the Agent or the Lenders under,
or the enforcement of, or legal advice in respect of rights or responsibilities under, the Loan Documents,
but only to the extent that the Agent is not reimbursed for such expenses by the Borrower.

126 Delegation of Duties

The Agent. may perform any and all of its duties and exercise its nghts and powers hereunder or under
any other Ioan Document by or through any one or more sub-agents appointed by the Agent from among
the Lenders (including the Person serving as Agent) and their respective Subsidiaries. The Agent and any
such sub-agent may perform any and all of its duties atid exercise its rights and powers by or through their
respective Related Parties. The provisions of this Article 12 and other provisions of this Agreement for
the benefit of the Agent shall apply to any such sub-agent and to the Related Parties of the Agent and any
such sub-agent and shall apply to their respective activities in connectxon wrth the syndleatlon of the
credit facilities provided for herein as well as activitics as Agent.” :

12, 7 Non-Rehance on Agent and Other Lenders

Each Lender acknowledges that it has, independently and without rehance upon the Agent or any other
Lender or any of their Related Parties and based on such documents and information as it has deemed
appropriate, made its own credit analysis and decision to enter into this' Agreément. Bach Lender also
acknowledges that it will, indeperidently and without reliance upon the Agent or any other Lender or any
of their Related Parties and based on such documents and information as it shall from time to time deem
appropriate, continue to make its own decisions in taking or not taking action under or based upon this
Agreement, any other Loan Document or any related agreement or any document furnished hereunder or
thereunder.

12._8 Collectlve Actlon of the Lenders

Each of the Lenders hereby acknowledges that to the extent penmtted by Applicable Law, any colIateral
secutity and the remedies provided under the Loan Documents to the Lenders are for the benefit of the
Lenders collectively and acting together and not’ severally and further ‘acknowledges that- its rights
hereunder and under any collateral security are to be exercised not severally, but by the Agent upon the
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decision of the Majority Lenders (or such other number or percentage of the Lenders as shall be expressly
provided for in the Loan Documents). - Accordingly, notwithstanding any of the provisions contained
herein or in any collateral security, each of the Lenders hereby ¢ovenants and agrees that it shall not be .
entitled to take any action hereunder or thercunder including, without limitation, any declaration of
default hereunder or thereunder but that any such action shall be taken only by the Agent with the prior
written agreement of the Majority Lenders (or such other number or percentage of the Lendérs as shall be
expressly provided for in the Loan Documents). Bach of the Lenders hereby further covenants and agrees
that upon any such written agreement being, given, it shall co-operate fully with the Agent to the extent
requested by the Agent. Notwithstanding the foregoing, in the absence of instructions from the Lenders
and where in the sole opinion of the Agent, acting reasonably and in good faith, the exigencies of the
situation warrant such action, the Agent may withiout notice to or consent of the Lenders take such action
on behalf of the Lenders ag it deems appropnate or desirable in the interest of the Lenders

12.9 V : No Other Dutles, etc.

Anything herein to the contrary notwithstanding, none of the Lead Arranger, the Bookrunner or holders of
similar titles, if any, specified in this Agreement shall have any powers, duties or responsibilitics under
this Agreement or any of the other Loan Documents except inits capae1ty, as applrcable ag the Agent or
a Lender hereunder S

12.10 Déterminations by Lenders

(a) Lenders' Determinations: Where the provisions of this Agreement provide that any waiver of
or any amendment to any provision of the Loan Documents may be made or any action, consent
or other determination in connection with the L.oan Documents may be taken or given, with the
consent or agreement of the Majority Lenders, then any such waiver, amendment, action, consent
or determination so made, so taken or so given with the consent or agreement of the Majority

Lenders shall be binding on all of the Lenders and all of the Lenders shall ¢cooperate in all ways
necessary -or desirable to 1mplement and effect such waiver, amendment action, consent or
deternnnatlon '

(b) ~ Deemed Non-Consent:' Unless othervwse spe(:lﬁeally dealt with in this Ag;reement in the event
the Agent delivers a written notice to a Lender requesting advice from such Lender as to whether
it consents or objects to any matter in connection ‘with the Loan Documents, then, except as
otherwise expressly provided herein, if such Lender, Swap Lender, Cash Management Lender or
Credltcard Lender does not dehver to the Agent ity wntten consent or objection to such matter:

6] where a time period is speclﬁed hereunder for thé Agent or the Majonty Leénders to
o prov1de any response, notice or other eommumeatlon not less than one (1) Business Day
prior to the end of such penod or :

(ii) where no such time period is specified hereunder, then within twenty (20) Business Days
‘ of thé delivéry of such written notice by the Agent to such Lender, Swap Lender Cash
Management Lender or Creditcard Lender, '

the such Lender, Swap Lender, Cash Management Lender or Creditcard Lender shall be deemed
not to have eonsented thereto.
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12.11 Notices between the Lenders and Swap Lenders, the Agent and the Borrower

All notices by the Lenders, Swap Lenders, Cash Management Lender or Creditcard Lender to the Agent
shall be through the applicable Agent's Branch of Account and all notices by the Agent to a Lender or
Swap Lender shall be through such Lender's Branch of Account, All notices or communications between
the Borrower and the Lenders or Swap Lenders which are required or contemplated pursuant to the Loan
Documents shall be given or made through the Agent at the applicable Agent's Branch of Account

1202 ' Agent's Duty to Deliver Documents Obtamed from the Borrowar or an Oblrgor

The Agent shall promptly deliver (and whrch delivery may be made electronically) to each Lender or
Swap Lender, at its Branch of Account, such documents, papers, materials and other information as are
" furnished by the Borrower or an Obhgor to the Agent on behalf of such Lender or Swap Lender pursuant

to this Agreement, and the Borrower shall provide the Agent with sufficient copies of all such information
for such purpose. .

12. 13 : Arrangements for Accommodatlons

The Agent shall promptly give wrrtten notice to each Apphcable Lender at its Branch of Account upon |

receipt by the Agent of any notice given pursuant to Article 3 or Section 4.3, The Agent shall advise each
Applicable Lender of the amount, date and details of each Accommodation and of such Lender's share in

each Acoommodatlon At or before 1:00 p m. (Toronto time) on each Drawdown Date, Conversron Date .

or date of a Rollover:

_(e) , _.'Loans : each Appheable Lender will make ava1lable fo. the Borrower 1ts _share of -

Accommodations by way of Loans by forwarding to the Agent at the -Agent's Account for
- . Payments the amount of Loans requrred to be made available by such Lender and

by - - Bankers' Acceptances each Apphcable Lender will make avallable to the Borrower 1ts share of

~ Accommodations by way of Bankers' Acceptances and BA Equivalent Advances by forwarding

"to the Agent at the Agent's Account for Payments the amount of the Dlseount Proceeds (less the
amount of apphcable fees payable by the Borrower to such Lender pursuant to-Section 5.4).

12.14 . Arrangements for Repayment of Accommodatlons o

- (a) Pnor to Default or Acceleratmn  Prior to the dehvery of an Acceleration Notice, or the
occurrence of an Event of Default, speclfied in Sections 10.1(g) or 10.1(h), receipt by the Agent
of payments from the Borrower on account of principal, interest, fees or any other payment made
to the Agent on behalf of the Lenders, the Agent shall pay over to.each Lender at its Branch of
Account the amount to which it is entitled under this Agreement and shall use its best efforts to
make such payment to such Lender on the same Business Day on which such payment is received

by the Agent. - If the Agent does not remit any such payment. to a Lender on the same Business

Day as such payment is teceived by the :Agent, the Agent shall pay interest thereon to such
Lender until the date of payment at a rate determined by the Agent (such rate to be conclusive and
binding on such Lender) in accordance with the Agent's usual banking practice in respect of

~ deposits of amounts comparable to the amount of such payment which are received by the Agent
'at a time gimilar to the time at whrch such payment is received by the Agent. :

by - Subsequent to Accéleration: Follomng delivery of an Acceleranon Notrce or the occurrence of
an Event of Default specified in Sectrons 10.1(h), or 10. 1(1), the Lenders the Swap Lenders, the
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Cash Management Lender and the Creditcard Lender shall share any payments subsequently
received in accordance with Section 10.7 of this Agreement.

Agent's Clawback

Fundmg by Lenders, Presumption by Agent: Unless the Agent shall have received notice
from.a Lender prior to the proposed date of any Accommodation that such Lender will not make
available to the Agent such Lender's share of such Accommodation, the Agent may assume that
such Lender has made such share available on such date in accordance with the provisions of this
Agreement concerning funding by Lenders and may, in reliance upon such assumption, make
available to the Borrower a corresponding amount, In such event, if a Lender has not in fact

- made its share of the applicable Accommodation available to the Agent, then the applicable
-Lender shall pay to the Agent forthwith on demand such corresponding amount with interest

thereon, for each day from and including the date such amount is made available to the Borrower -

“to but excluding the date of payment to the Agent, ‘at a rate determined by the Agent in

accordance with prevailing banking industry practice on interbank compensation. If such Lender
pays such amount to the Agent, then such amount shall constitute such Lender's Proportion of
such Borrowing. “If the Lender does not do so forthwith, the Borrower shall pay to the Agent
forthwith on demand such corresponding-amount with interest thereon -at the interest rate
applicable to the Borrowing in question. ~ Any payment by the Borrower shall be without’
prejudice to any claim the Borrower may have agamst a Lender ‘that has failed to. make such

* payment to the Agent.

()

Payments by Borrower, Presumptions by Agent: Unless the Agent shall have received notice
from the Borrower prior to the date on which any payment is due to the Agent for the account of
any Lender hereunder that the Borrower will not make such payment, the Agent may assume that-

- the Borrower has made such payment on such date in accordance herewith and may, in reliance

12.16

@)
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upon such assumption, distribute the amount due to the Lenders. In such event, if the Borrower
has not in fact made such payment, then each of the Lenders severally agrees to repay to the
Agent forthwith on demand the amount so distributed to such Lender with interest thereon; for
each day from and including the date such amount is distributed to it to but éxcluding the date of
payment to the Agent, at a rate determined by the Agent in accordance with prevallmg banking
mdustry practice on interbank compensatwn

Sharing of Payments by Lenders

Excess payments: If any Lender, by exercising any right of setoff or counterclaim or otherwise,
obtains any payment or other reduction that might result in such Lender receiving payment or
other reduction of a proportion of the aggregate amount of its Accommodations and accrued
interest thereon or other obligations hereunder greater than its pro rata share thereof as provided
herein, then the Lender receiving such payment or other reduction shall (a) notify the Agent of
such fact, and (b) purchase (for cash at face value) participations in the Accommodations and
such other obligations of the other Lenders, or make such other adjustments as shall be equitable,

so that the benefit of all such payments shall be shared by the Lenders rateably in accordance
with the aggregate amount of principal of and accrued interest on their respective Loans and other
amounts owing them, provided that:

(i) if any such participations are purchased and all or any portion of the payment giving rise
thereto is recovered, such participations shall be rescinded and the purchase price
restored to the extent of such recovery, without interest,
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{ii) the provisions of this Section 12.16 shall not be construed to apply to (x) any payment
made by any Obligor pursuant to and in accordance with the express terms of this
Agreement or {y) any payment obtained by a Lender as consideration for the assignment
of or sale of a participation in any of its Accommodations to any assignee or participant,
other than to any Obligor or any Affiliate of an Obligor (as to which the provisions of this
Section 12.16 shall apply); and .

(iii) the provisions of this Section 12.16 shall not be construed to apply to (w) any payment -

made while no Event of Default has occurred and is continuing in respect of obligations
of the Borrowet to such Lender that do not arise under or in connection with the Loan
Documents, (x) any payment made in respect of an obligation that is secured by a
Permitted Encumbrance or that is otherwise entitled to priority over the obligations of the

- Borrower under or in connection with the Loan Documents, (y) any reduction arising

- from an amount owing to an Obligor upon the termination of derivatives entered into
between the Obligor and such Lender, or (z) any payment to which such Lender is
entitled as a result of any form of credlt protection obtained by such Lender

*The Borrower on s own behalf and for and on behalf of the Obhgors consent to the foregorng

12,17

(a)

and agree, to the extent they may effectively do-so under Applicable Law, that any Lender
acquiring a partlclpatron pursuant to the foreégoing arrangements may exércise against each
Obligor rights of setoff and oounterclann and similar rights of Lenders with respect to such
participation as fully as if suoh Lender were a direct creditor of each Obligor in the .amount of
such partreipatmn ‘

Further Assuraneee The Borrower'agrees to be bound by and, at the request of the Agent, to do

all things necessary or appropriate to give effect to any and all purchases -and other adjustments
made by and between the  Lenders pursuant to this Section 12.16 but shall incur no increased
Irablhtles in aggregate, by reason thereof, : :

Lenders‘ Consents to Wawers, Amendments, etc .

Unammous Consent Any Warver of or any amendment to a prowsmn of the Loan Documents
whlch relates to: . . :

() a change in the types of Accommodations, interest periods, interest rates, standby fees,
the Applicable Margin, the Standby Fee Rate, notice periods or the amount of any

payments payable by the Borrower to any Lender under - this Agreement including any -

‘waiver of the time of payment thereof;

(i) an increase or. decrease in the Commrtment of any Lender other than as provided for

hereln

(iii):  an increase or decrease to, or confirmation of, the Borrowing Base;

©({iv) a change in the definition of ”Apphoable Margln" "Borrowrng Base” "CDOR Rate",
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"Discount Rate”, "Majority Lenders"; "Term-Out Date” "Term Maturity Date"

(v)  any matter which, pursuant to the Loan Documents, specifically requires the conserit or
agreement of all of the Lenders (or words to like effect) rather. than the consent or
agreement of "the Lenders" or the "Majonty Lenders" or the "Agent"




(b)

102

(vi}  the provisions of Sections 3.6(f) or 3,6(h) of this Seetion 12.17{a);
(vii) " an Bvent of Default; or

(viii)  any release or modification of the Security, except as provided in Section 6.6, and except
: for modifications which are mechanical and administrative in nature, -

shall bind the Lenders, the Swap Lenders, -the Cash Management Lender and the Creditcard
Lender only if such waiver or amendment is agreed to in writing by all of the Lenders.

' Ma_]orlty Consent: Subjeet to Sectlon 12.17(a) and except as othemlse pr0v1ded in the Loan

Documents, any waiver, consent to or any amendment to any provision of the Loan Documents
and any action, consent or other determination in connection with the Loan Documents shall bind
all of the Lenders, Swap Lenders, the Cash Management Lender and the Creditcard Lender if

- such waiver, amendment, action, consent or other determination is agreed fo in wntmg by the

(c)

Majority Lenders.

Agent's Consent: Any waiver, consent to or any amendment to any provision of the Loan
Documents which relates to.the rights or obhganons of the Agent shall require the agreement of

the Agent thereto

@

1218

(a)

(b)
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=W0rkmg Capltal Lender's Consent: Any waiver, consent fo or any amendment to any -

provision of the Loan Documents which relates solely to the rights or obligations of the Working
Capltal Lender shalI only requlre the agreement of the. Workmg Capltal Lender thereto.

Replacement of Agent

Notice of Resignation: The Agent may at any time give notice of its resignation to the Lenders
and the Borrower. Upon receipt of any such notice of resignhation, the Majority Lenders shall
have the right, with the consent of the Borrewer, such consent not to be unreasonably withheld, to
appoint a successor, which shall be a Lender having a Commitment having an office in Toronto,
Ontario or Montréal, Québec or an Affiliate of any such Lender with an office in Toronto. The
Agent may also ‘be removed at any time by the Majority Lenders upon 30 days' notice to the
Agent and the Borrower as long as the Majority Lenders, with the consent of the Borrower, such
consent not to be unreasonably withheld, appoint and obtain the acceptance of a successor within
such 30 days, which shall be a Lender having a Commitment and having an office in Toronto or
Moniréal, or an Affiliate of any sueh Lender with an ofﬁce in Toronto or Montréal. ' '

Appomtment of Successor If no such successor shall have been so appomted by the Ma]onty
Lenders and shall have accepted such appointment within 30 days after the retiring Agent gives
notice of its resignation, then the retiring Agent may on behalf of the Lendets, appoint a successor
Agent meeting the qualifications specified in Section 12.18(a), provided that if the Agent shall
notify the Borrower and the Lenders that no qualifying Person has accepted such appoiniment,
then such resignation shall nonetheless become. effective in accordance with such notice and (1)
the retiring Agent shall be discharged from its duties and obligations hereunder and under the
other Loan Documents (except that in the case of any collateral security held by the Agent on
behalf of the Lenders under any of the Loan Documents, the retiring Agent shall continue to hold
such collateral security until such time as a successor Agent is appointed) and (2) all payments,
communications and determinations provided to be made by, to or through the Agent shall
instead be made by or to each Lender directly, until such time as the Majority Lenders appoint a
successor Agent as provided for in Section 12.18(a).
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(c) Rights Vest in Successor or Agent: Upon a successor's appointment as Agent hereunder such
successor shall succeed to and become vested with all of the rights, powers, privileges and duties
of the former Agent, and the former Agent shall be discharged from all of its duties and
obligations hereunder or under the other Loan Documents (if not already discharged therefrom as
provided in the preceding paragraph). The fees payable by the Borrower to a successor Agent
shall be the same as those payablé to its predecessor unless otherwise agreed between the
Borrower and such successor. After the termination of the service of the former Agent, the
provisions of this Section 12,18 and of Section'11.1 and 11.8 shall continue in effect for the
benefit of such former Agent, its sub-agents and their respective Related Parties in respect of any
actions taken or omltted to be taken by any of them wh11e the former Agent was aotrng as Agent

12.19 - = Sharmg of Informatlon
Subject to Sectron 13.2, the Borrower authorlzes the Agent and each Lender, Swap Lender Cash

Management Lender and the Creditcard Lender to share among each other, with any of their. Affiliates,
and with any successor, as31gnee or any potential assignee, any information possessed by it regardlng an

© Obligor, the Loan Document or the Crecht Agreements

7 12 20 - Amendment to thls Article 12 -

Save and except for the provisions of Sectlons 12.16, 12.17 and 12 18, the provisions of thrs Article 12

may be amended or added to, from time to time, w1thout the agreemeni of the Borfower, provided such
amendmenti or addition does not adversely affect the rights of the. Borrower hereunder or increase, in
aggregate, the liabilities of. the Borrower hereunder. A copy. of the -instrument evidencing such
amendment or addition shall be forwarded by the Agent to the Borrower as soon as practicable following
the execution thereof; prov1ded that after an Event of Default the Agent shall not have dny liability to the
Borrower to do so.

1221 = -f The Agent and Defaultmg Lenders

(@) -Eaeh Defaultmg Lender shall be requlred to prov1de to the Agent cash in an arnount as shall be
- determined from time to time by the Agent in its discretion, equal to all obhgatrons of such
Defaultmg Lender to'the Agent that are owing or may become owing pursuant te ‘this Agreement,

- including -such Defaulting - Lenders obligation .to- pay ‘its Lender's Proportion of any
indemnification, reimbursement or expense reimbursement ‘amounts nat paid. by the Borrower.

~ Such cash shall be held by the Agent in oné or more cash collateral accounts, which accounts

shall be in the name of the Agent and shall not be requrred to be interest beanng “The Agent shall

be entitled to apply the foregomg cash in accordance w1th Seotron 12, 5 in the case of amounts

- 'owmg to the Agent

‘_(b)' In addltron to the 1ndemn1ty and relmbursement obhgatrons noted in Seet1on 12, 5 the Lenders
agree to indemnify the Agent (to the extent not reimbursed by the Borrower and w1th_o_nt limiting
the obligations of the Borrower hereunder) rateably -according to their respective: Lender's

Proportion (and in calculating the Lender's Proportion of a Lender, ignoring the Commitments of

Defaultmg Lenders) any amount that 4 Defaulting Lender fails to pay the Agent and which is due
and owing to the Agent pursuant to Section 12.5. Each Defaulting Lender agrees to indemnify
edch other Lender for any amounts pa1d by such Lender and whlch would otherw15e be payable
-by the Defaultmg Lender. : o

(€) . The Agent shaII be ent1t1ed to set off any Defaultmg Lender 8 Propornon of all payments recelved
: from the Borrower against such Defaultmg Lender's obligations to make. payments -and fund

 7950804.5

b




104

Accommodations required to be made by it and to purchase participations required to be
purchased by it in each case under this Agreement and the other Loan Documents. To the extent
permitted by Jaw, the Agent shall be entitled to withhold and deposit in one or more non-interest
bearing cash collateral accounts in the name of the Agent all amounts (whether principal, interest,
fees or-otherwise) received by the Agent and due to a Defaulting Lender pursuant to this
Agreement, for so long as such Lender is a Defaunlting Lendder, which amounts shall be used by

the Agent

(1) first, to relmburse the Agent for any amounts owing fo it, in 1ts capacity as Agent by
' such Defaultmg Lender pursuant to any Loan Document

(i) . second, to repay on a pro rata basis the mcremental portion- of any Accommodatlons
: fnade by a Lender pursuant to Section ‘14.2 in order to fund a shortfall created by a
Defaulting Lender and, upon receipt of such repayment, each such Lender shall be
deemed to have a331g11ed to the Defaulting Lender such incremental portion of such
Aeoommodatlons '

(i) - third, to cash collateralize all other. obllgatlons of such Defaultrng Lender to the Agent

© - owing pursuant to'this Agreement in such amount as shall be determined from time to
time by the Agent in its discretion, including such Defaulting Lender's obligation to pay
its Lender's Proportion of any indemmnification, relmbursement or expense reimbursement
amounts not paid by the Borrower; and

(iv)" fourth to fund from time to trme the Defaultmg Lenders Proportron of Lender

(d)

Outstandmgs _

- For greater eertainty and in addition to the foregoing, neither the Agent nor any of its Affiliates

" nor any of their respective shareholders, officers, directors, employees, agents or representatives

131

shall be liable to any Lender (including a Defaulting Lender) for any action taken or omitted {o be
taken by it in connection with amounts.payable by thé Borrower to a Defaulting Lender and
received and deposited by the Agent in a cash collateral account and ‘applied in accordance with
the provisions of this Agreement, save and except for the gross negligence or wilful misconduct
of .the Agent. as determined by a. final non~appealab1e Judgment of a court of competent
jurisdiction. : : , -

ARTICLE 13
SUCCESSORS AND ASSIGNS, JUDGMENT CURRENCY AND CONFIDENTIAL
lNFORMATION

Successors and Assigns

Successors and Assigns Generally: Subject to Section 3.4, the provisions of this Agreement
shall be binding upon and inure to the benefit of the parties hereto and their respective successots
and assigns permitted hereby, except that, the Borrower may not assign or otherwise transfer any
of its rights or obligations hereunder without the prior written consent of the Agent and each
Lender and no Lender may assign or otherwise transfer any of its rights or obligations hereunder
except.

iy - to an Eligible Assignee in accordance with the provisions of Section 13.1(b);

(ii) by way of participation in accordance with the provisions of Section 13.1(d); or
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(if)* by way of pledge or assignment of a security interest subject to-the restrictions of
' Section 13.1(f) (and any other attempted assrgnment or transfer by any party hereto shall
be null and void).

Nothing in thi_s Agreemen_t, expressed or implied, shall be cons_trued to.confer upon any Person

- . (other_ than the parties hereto, their respective.successors and assigns permitted hereby,

(b)

Participants to the extent provided in Section 13.1(d) and, to the extent expressly contemplated
hereby, the Related Parties of each of the Agent and the Lenders) any legal or equttable nght
remedy ot claim under or by reason of this Agreement :

Assrgnments by-Lenders: SubJect to Sect1on 3 4 any Lender may at any time assign to one or

“more Eligible Assignees all or a pdrtion of its rights and obligations under this Agreement

: rov1dedthat B TR .

(including all or a portlon of its Commitment and the Accommodatlons at the t1n1e owing to it);

(i) except 1f an Event of Default has occurred and is contmumg or in | the case of an
- assignment of the entire remaining amount of the ass1gmng Lenders Commitment. and
* . the Accommodations at the time owing to it or in the case of an assigriment to a Lender’
or an Affiliate of a Lender or an Apptoved. Investment Fund with respect to a Lender, the
-aggregate amount of the Commitment being assigned (which for: this' purpose includes

~ Accommodations outstanding thereurider) or, if the Commitmerit is not then in effect, the
* principal outstanding balance of the Accommodations of the assigning Lendet sub_]ect to -
each such assignment (determined as of the date the Assignment and Assumption

- Agreement with respect to such assignment is delivered-to the Agent or, if "Trade Date"
ig spec1ﬁed in the Assignment and Assumption Agreement; as of the Trade Date) shall
not be less than Cdn. $5,000,000, in the case of any assignment in respect of the
Production Fac111ty, ot in the case of any assignment in respect of the. Working Capital
- Facility, all of such Commitment, unless each of the Agent and, solong as no Default or
* Bvent of Default has ocourréd and is confinuing, the Borrower otherwme consents toa

: lower amount (each such consent not to be unreasonably w1thheld or delayed)

: '(li) _ " each partlal ass1gnrnent sha]l be made as an ass1gnment of a proporhonate part of all the

assigning Lender's ‘rights and obligations. under this Agreement with respect o ‘the
~ Accommodations and the Commitment assignéd, except this clause (if) shall not prohibit
. any Lender from assigning all or a port1on of its rights and obl1gat1ons among separate :
credtts ona non-pr’o ratq basns

(iii) : any ass1gnment of a Cornrmtrnent relatmg to a credrt under wh:ch Letters of Cred1t may
‘be issued must be approved by the Working Capital Lender (such approval not to be
unreasonably withheld or delayed) unless the Person that is the proposed assignee is 1tse1f

: already a Lender _

'(iv) any assrgnment must be approved by the Agent (such approval not to be unreasonably
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w1thhe1d or delayed) unless

(A) - ine the case of an ass1gnment of a Comlmtrnent relatmg toa revolvmg credrt the
proposed assignee is 1tself already a Lender;

“(B)  no Event of- Default has occurred and is connnumg and the, Comrmtment has
been fully advanced and is no longer perm1tted to revolve or
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(O the proposed assignee is a bank whose senior, unsecured, non-credit enhanced,
long term debt- is rated at least A3, A- or A low by at least two of Moody's
Investor Service, Inc., Standard & Poor's Rating Group and Dominion Bond
Rating Service, respectively;

(v) ~ any assignment must be approved by the Borrower (such approval not to be unreasonably
withheld or delayed) unless the proposed assignee is itself already a Lender or an Event
of Default has occurred and is continuing; and

“(vi)  the parties to each assignment shall execute and deliver to the Agent an Assignment and

Assumption Agreement, together with a processing and recordation fee of Cdn $3,500.

Subject to acceptance and tecording thereof by the Agent pursuant to Section 13.1{c), from and
after the effective date specified in each Assignment and Assumption Agreement, the Eligible
Assignee thereunder shall be a patty to this Agreement and, to the extent of the interest assigned
by such Assignment and Assumption Agreement, have the rights and obligations of a Lender

- under this Agreement and the otlier Loan Documents, including any collateral security, and the

assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and
Assumption Agreement, be released from its obhgations under this Agreement (and, in the case
of an Assignment and Assumption Agreement covering all of the assigning Lender's rights and
obligations under this Agréement, such Lender:shall cease to be a party hereto) but shall continue

“to-be entitled to the benefits of Article 11, and shall continue to. be liable for any breach of this

Agreement by such Lender, with respect to facts and circumstasices occurring prior to the
effective date of such assignment.. Any assignment or ransfer by 4 Lender of rights or
obligations under this Agreement that does not comply with Section 13.1(b) shall be treated for
purposes of this Agreement as a sale by such Lender of a participation'in such rights and
obligations in accordance with Section 13.1(d). Any payment by an assignee to an assigning

. Lender in connection with an assignment or ttansfer shall not be or be deemed to be a repayment

© _

by the Borrower or a new Accommodations to the Borrower, -

Regm’tér T’he Agent shall maintain at one of its offices in Toronto, Ontario a copy of each

' Asmgnment and ‘Assumption Agreement delivered to it and a régister for the recordation of the

(d)

names and addresses of the Lenders, and the Commitments -of, and principal amounts of the
Accommodations owing to, each Lender pursuant to the terms hereof from time to time (the
"Register"). The entries in the Register shall be conclusive, absent manifest error, and the
Borrower, the Agent and the Lenders may treat each Person whose name is recorded in the
Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement,
notwithstanding notice to the contrary. The Register shall be available for inspection by the

‘Borrower and any Lender, at any reasonable time and from time to t1me upon reasonable prior

notice,

Participations: Any Lender may at any time, without the consent of, or notice to, the Borrower
or the Agent, sell participations to any Person (other than a natural person, an Obhgor ot any
Affiliate of an Obligor, including any Restricted Subsidiary) (each, a "Participant") in all or a

_portion of such Lender's rights and/or 0b11gat1ons under this Agreement (including all ora port1on
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of its Commitment and the Accommodations owing to it); provided that:
() such Lénder's obligations under this Agreement shall remain unchanged;

(ii) such Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations; and
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(iiiy  the Borrower, the Agent and the other Lenders shall continue to deal solely and directly
with such Lender in connection with such Lender's rights and obligations under this
Agreement,

Any payment by a Participant to a Lender in connection with a sale of a participation shall not be
or be deemed to be a repayment by the Accommodation or a new Accommodation to the
Borrower.

Subject to Section 13.1(e), the Borrower agrees that each Partieipant shall be entitled to the
benefits of Sections 11.2 and 11.3 to the same extent as if it were a Lender and had acquired its
interest by assignment pursuant to Sectien 13.1(b). S

- Limitations upon Participant Rights: A Participant shall not be entitled to receive any greater

. payment under Section 11.2 and 11.3 than the applicable Lender would have been entitled to

receive had the partlc1pat10n not been sold to such Participant, unless the sale of the participation
to such Participant is made with the Borrower's prior written consent. A Participant that would be
a- Foreign Lender if it were a Lender shall not be entitléd to the benefits of Section 11.3 unless the

- Borrower ate notified of the participation sold to such Participant and such Participant agrees, for
- the benefit of the Borrower, to comply with Secnon 11.3(e) as though it were a Lender

®

Certam Pledges Any Lender may at any time pledge or assign a securlty interest in a]l or any
portion. of its rights ynder this Agreement to secure obligations of such Lendet, but no'such
pledge or assignment shall release such Lender from any of ifs obligations hereunder or substitute

~_any such pledgee or a351gr1ee for such Lender as a party hereto.-

13.2

(@
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Treatment of Certam Informatlon Conﬁdentlallty

.-‘Conﬁdentlahty Each of the Agent and the Lenders agrees to. malntaln the conﬁdentlahty of the
Informanon (as defined below), except that Informatlon may be disclosed: Co

1 to it, its Subsldlanes and its and its Subsidiaries' respective partners, directors, officers,

) emponees agents, advisors and representatives (it being understood that the Persons to
whom such disclosure is made will be informed of the confidential nature of such
_Informanon and requlred to keep such Informatlon conﬁdentlal)

(ii) to the extent requested by any regulatory authonty puxportlng to have Junschctmn over it

(1nclud1ng any self- reguiatory authority);

(iii)  to the extent requ1red by Apphcab]e Laws or regulauons or by any subpoena ot similar
legal process;

(iv)  toany other party heretO'
(v). in connectlon wﬂh the exerc1se of any remedles hereunder or under any other Loan
‘Documeént or any action or proceedrng relatmg to this Agreement or any other Loan

Document or the enforcernent of rights hereunder or thereunder

(vi)  subject to the execution and delivery of an agreement in favour of the Borrower
containing provisions substantially the same as those of this Section 13.2, to:

I Y
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(A)  any assignee of or Participant in, or any prospective assignee of or Partlcxpant in,
any of its rights or 0b11gat1ons under thlS Agreement or

(B any actual or prospective counterparty‘ (or its advisors) te any swap, detivative,
' - credit-linked note or smular transaction relatmg to the Borrower and its
obhgatlons — :

(vii)  with the consent of the Borrower' or

(viii) to the extent such Information (x) becomes publicly avallable other than as a result of a
breach of this Section or (y) becomes available to the Agent or any Lender on a non-
confidential basis from a source-other than the Borrower or a Resiricted Subsidiary.

(b) Information: For purposes of this Section 13.2, "Information” means all information received
" in connection with this Agreement or the other Loan Documents from any Obligor relating to any
Obligor or any of its Subsidiaries or any of their respective businesses, other than any such
information that is available to the Agent or any Lender on a non-confidential basis prior to such
receipt. Any Person requited to maintain the confidentiality of Information as provided in this
Section 13.2 shall be considered to have complied with its obligation to do so if such Person has
exercised the same degree of care to maintain the confidentiality of such Information as such
“Person would accord to its own confidential information.  In addition, the Agent may disclose to .
any agency or organization that assigns standard identification numbers to loan facilities such
basic information -describing the facilities provided hereunder as is necessary to.assign unique
identifiers (and, if required to do so, supply a copy of this Agreement), it being understood that
the Pérson to whom such disclosure is made will be informed of the confidential nature of such
Information and shall only make available to the pubhc such Information as such person normally
makes avallable in the course of its busmess of as31gr11ng ldentlﬁcatlon numbers

(¢)  Certain Disclosure: In addition, and notw1thstand1ng anything herein to the contrary but subject
to the prior approval by the Borrower, such approval not to be unreasohably withheld, the Agent
‘may provide such information concerning the Borrower and the Facilities to Loan Pricing
Corporation and/or other recognized trade publishers of information for general circulation in the
loan market as is provided by Agent to any such Persons in accordance w1th the Agent's usual and
'customary practices. .

133 - Judgment Currency

If for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Agreement it
becomes necessary to convert into the currency of such jurisdiction (herein called the "Judgment
Currency") any amount due hereunder in any currency other than the Judgment Currency, then such
conversion shall be made at the rate of exchange prevailing on the Business Day before the day on which - -
judgment is given. For such purpose "rate of exchange" means the spot rate at which the Agent, on the
relevant date at or about 12:00 o'clock noon (Toronto time), would be prepated to sell a similar amount of
such currency in Toronto, Ontatio against the Judgment Currency. ‘In the event that there is a change in
the rate of exchange prevailing between the Business Day beforé the day on which the judgment is given
and the date ‘of payment of the amount due, the Borrower shall, on the date of payment, pay such
additional amounts (if any) as may be necessary to ensure that the amount pald on such date is the amount
in the Judgment Currency which when converted at the rate of exchange prevailing on the date of
payment is the amount then due under this Agreement in such other currency. Any additional amount due
from the Borrower under this Section 13.3 shall be due as a separate debt and shall not be affected by
judgment bemg obtained for any other sums due under or in respect of this Agreement.

7950804.5




109 -

134 Swap Lender

If any Swap Lender for any reason ceases to be a Lender, such Swap Lender shall continue to be bound

by and- entitled to the benefits of the terms and conditions hereof in such eapacity and entitled to the
benefits of the Security until such time as it is no longer a party to any Swap with the Borrower or a

Borrowing Base Subsidiary and with the exception of any indemnities of, or in favour of, such Swap

Lender hereunder exlstmg at that time and which shall survive such termination.

ARTICLE 14
MISCELLANEOUS .

141 SeVerahilitf
Any provision of this Agreement which i3 or becomes prohibited or-unenforceable in any jurisdiction
- does not invalidate, -affect or irnpai'r the remaining provisions hereof in such jurisdiction and any such

pI‘OhlblthIl or unenforceab1hty in any Junsd1ct1on does -not 1nva11date or render unenforceable such
prov151on in any other Junsdlcnon o :

.1;-’_#.2 ., . Defaultmg Lenders

_ (a) ‘ Not\vlthstandmg any pr0v1s10n of this Agreement to the contrary, if any Lender becomes a
- Defaulting Lender, then the follomng prov151ons shall apply for so long as such Lender is a

Defaultmg Lender:
-i(i) . the standby fees payable pursuant to. Sectlon 5.7 ‘shall cease: to accrue on’ the unused
por‘uon of the Cormmtment of such Defaultmg Lender; = o

(i) a Defauitlng Lender shall not be mcluded in detenmnmg whether and the Commitment
and the Lender's Proportion of the Lender Outstandings of such Defaulting Lender shall
“not be included in determining whether, all Lenders or the MaJ ority Lenders have taken

_or may take any action hereunder (1nc1ud1ng any consent to any amendment or waiver.

pursuant {o Section 12.17, provided that any waiver, amendment or modification
_requiring the consent of all Lenders or each affected Lender that (A) materially and
“adversely affects such Defaultmg Lender differently than other affected Lenders,
(B) increases the Commitment or extends the Term Matunty Date of such Defaultmg
Lénder, or (C) relates to the matters set forth in Sections 12.17(a)(i), (i) (in so far as it
.~ relates to the Commitment of a Defaulting Lender), (ii), (iv) and (vi), shall require the
consent of suoh Defaulting Lender" and

(iii) for the avmdance of doubt, the Borrower shall retain and resetve its other rights and
_ remedles respectmg gach Defaultmg Lender. :

b . If the Agent has actual knowledge that a Lender is a Defaultmg Lender at the time that the Agent
.receives (i) a Borrowing Notice or (ii) a. Conversion Notice that will result in a currency
conversion,  then each other Lender shall fund its Lender's Proportion of .such affected
Accommodation (and, in calculating such Lender's Proportion, the Agent shall ignore the
Commitments of each such Defaulting Lender); provided that, for certainty, no Lender shall be

. obligated by this Section 14. 2(b) to make or provide Accommodations. in excess of its

- Commitment. If the Agent acquirés actual knowledge that a Lender is a Defaulting Lender at any

. time after the Agent receives (1) a Borrowmg Notice or (ii) a Conversion Notice that will result in

a currency conversion, then the Agent shalI promptly notify the Borrower that such Lender is a
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Defaulting Lender (and such Lender shall be deemed to have consented to such disclosure). Each
Defaulting Lender agrees to indemnify each other Lender for any amounts paid by such Lender
‘under this Section 14.2(b) and which would otherwise have been paid by the Defaulting Lender if
its- Commitment had been included in determining the Lender's Proportlon of such affected
Accommodatlons

(c) If any Lender shall cease to be a Defaulting Lender, then, upon becoming aware of the same, the
Agent shall notify the other Lenders and (in accordance with the written direction of the Agent)
“such Lender (which has ceased to be a Defaulting Lender) shall purchase, and the other Lenders
shall on a rateable basis sell and assign to such Lender, portions of such Lender Outstandings
equal ifi total to such Lender's Lender's Proportion thereof without regard to Section 14.2(b).

143 - Survival of Undertakings

All covenants, undertakings, agreements, representations and warranties made pursuant to this Agreement
survive the execution and delivery of this Agreement and continue in full force and effect until the full
payment and satisfaction of all obligations of the Borrower and all Obligors incurred pursuant to the Loan -
Documents and the termination of this Agreement

14.4 F'ailure to Act .

No failure, omisgion or dclay on the part of the Agent or any Lcnder or Swap Lender in exercising any .
right, power or privilege hereunder shall impair such right, power: or privilege or operate as a waiver
thereof nor shall any single or partial exercise of any right, power or pnv1lege preclude any further
exercise thereof or the exercise of any other right, power or pnvﬂege :

14.5 Walvers

No breach of any of the provisions of any of the Loan Documents may be waived or discharged verbally;
any such waiver or-discharge may only be made by way of an instrument in writing signed by either the
Agent on behalf of the Lenders or the Maj onty Lenders, as applicable, or by the Lenders and, if required
by the Agent, the Borrower, and such waiver or discharge will then be effective only in the specific
instance, for the specific purpose and for the specific length of time for which it is given, Any such
waiver or discharge, which affects the rights of the Agent, may only be made by way of an instrument in
writing signed by the Agent.

146 ' A_mendm'ents

No provision of the Loan Documents may be amended verbally and, except as provided in Section 12.19,
any such amendment may only be made by way of an instrument in writing signed by the Borrower, the
Agent and either the Agent on behalf of the Lenders or by all of the Lenders.

14.7 Notice

{a) Notices Generally: Except in the case of notices and other communications expressly permitted
to be given by telephone (and except as-provided in Section 14.7(b)), all notices and other
communications provided for herein shall be in writing and shall be delivered by hand or
overnight courier service, mailed by certificd or registered mail or sent by telecopier to the
addresses or telecopier numbers specified elsewhere in this Agreement or, if to a Lender, to it at
its -address or telecopier mimber specified in the Register or, if to an Obllgor other than the
Borrower, in care of the Borrower.
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Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall
be deemed to have been given when received; notices sent by telecopier shall be deemed to have
been given when sent (except that, if not given on a Business Day between 9:00 a.m. and
1:00 p.m. local time whefe the recipient is located, shall be deemed to have been given at
9:00 a.m. on the next Business Day for the recipient). Notices delivered through electronic
communications to the extent provided in Section.14.7(b), shall be effective as provided in
Section 14.7(b). - :

Electronic Communications: Notices and other communications to the Agent and the Lenders
hereunder, may be delivered or furnished by electronic communication (including e-mail and
Internet or intranet websites) pursuant to procedures approved by the Agent, provided that the
foregoing shall not apply to notices to any L.ender of Accommodations to be made if such Lender
has notified the Agent that if-is mcapable of receiving such notices by electronic communication.
The Agent or the Borrower may, in its discretion,; agree to accept notices and other
communications to it hereunder by electronic communications pursuant to procedures approved
by it, provided that appreval of such procedures may be limited to pamcular notices or
commumcatlons

Unless the Agent otherwise prescribes:

(i) notices and other communications sent to an e-mail address shall be deemed received
' upon the sender's receipt of an acknowledgement from the intended recipient (such as by

“the . "return receipt requested” function, as available, return e-mail or other written

- acknowledgement), provided that if such notice or other communication is not Sent
during the normal business hours of the recipient, such motice or communication shall be
deemed to have been -sent at the opening of business on the next business day for the
recipient; and : -

- (ii) notices or communications posted to an Internet or intranet website shall be deemed

(c)..
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received upon the deemed receipt by the intended recipient at its e-mail address as
described in the foregoing clause (i) of notification that such notice or communication is
available and identifying the website address therefor. :

Platform:

(i) The Borrower agrees that the Agent may, but shall not be obligated to, make the
Communications (as defined below) available to the Lenders by posting the

Communications on Debt Domain, Intralinks, Syndtrak ot a substantlally similar
electromc transmlssmn system (the "Platform") : :

(i) _The Platform is prov1ded "as is" and "as avallable " The Agent Pames (as defined below)

do not warrant the adequacy of the Platform and expressly disclaim liability for errors or

omissions in the Communications. No warranty of any kind, express, implied or
statutory, including any warranty of merchantability, fitness for a particular purpose, non-
infringement of third—party rights or freedom froin viruses or other code defects, is made
by any Agent Party in connection with the Communications or the Platform. In no event
shall the Agent or any of its Related Parties (collectively, the "Agent Parties") have any
liability to the Borrower or the other Obligors, any Lender or any other Person or entity
for damages of any kind, including direct or indirect, special, incidental or consequential
damages, losses or expenses (whether in toft, eontract of otherwise) arising out of the

Borrower's, any Obligor's or the Agént's transmission of communications through the -

§
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Platform. "Communications" means, collectively, any notice, demand, communication,

- information, document or other material that the Borrower or any Obligor provides to the
Agent pursuant to any Loan Document or the transactions contemplated therein which is
distributed to the Agent or any Lender by means of electronic communications pursuant
to this Section, including through the Platform.

(d) Change of Address Etc.: Any party hereto may change its address.or telecopier number for
* notices and other communications hereunder by notice to the other parties hereto.

148 " ‘Whole Agreement

This Agreement together with the other Loan Documents constitutes the whole and entire agreement
between the parties and cancels and supersedes any prior agreements, undertakings, declarafions and
representations, written or verbal in respect of the subject matter of this Agreement and the other Loan
Documents P : :

14.9 . -Governing Law

(a) Governing Law: This Agreement shall be governed by, and construed in acoordance with, the
laws of the Province of Alberta and the laws of Canada applicable therein.

(b Submlssmn to Jurlsdlctmn The’ Borrower irrevocably and uncond1t1onally subrmts for itself
and its property, to the nonexclusive jurisdiction of the courts of the Province of Alberta and any
appellate court from any thereof, in any action or proceeding arising out of or relatmg to this
-Agreement or any other Loan Document or for recognition or enforcement of any judgment, and
each of the parties hereto irrevocably and unconditionally agrees that all claims in respect of any

- such action or proceeding may be heard and determined in such court. Each of the parties hereto
agrees that a final judgment in any such action or proceeding shall be conclusive and may be
enforced in other Junsdiotions by suit on the judgment or in any other manner provided by law,
Nothing in this Agreéement or in any other Loan Document shall affect any right that the Agent or
any Lender may otherwise have to bring any action or proceeding relating to. this Agreement or
any other Loan Doeument against the Borrower or its properties in the courts of any jurisdiction

{c) Waiver of Venue: The Borrower 1rrcvocably and unconditionally waives, to the fullest extent
permitted by Applicable Law, any obJection that it may now or hereafter have to the laying of -
venue of any action or proceeding arising out of or relating to this Agreement or any other Loan
Document in any court referred to in Section 14.9(b). Each of the parties hereto hereby
irrevocably waives, to the fullest extent permitted by Applicable Law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court.

14.10 Waiver of Jury Trial

Each party hereto hereby 1rrevocably waives, to the fullest extent pernutted by Applicable Law, any ri ight
it may have to a trial by jury in any legal proceeding directly or indirectly arising out of or relating to this
Agreement or any other Loan Document or the transactions contemplated hereby or thereby (whether
based on. contract tort or any other theory). Each party hereto:

(a) cettifies that no representatlve agent or attorney of any other Person has represented, expressly or

otherwise, that such other Person would not, in the event of ]1t1gation seek to cnforee the
foregoing watver; and .
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(b)
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(@)
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acknowledges that it and the other parties hereto have been induced to enter into this Agreement
and the other Loan Documents by, among other thlngs the mutual waivers and cettifications in
this Section 14.10. .

Counterparts: Integration: Effectiveness: Electronic Execution

Counterparts: Integration: Effectiveness: ‘This Agreement may be exccuted in counterparts
(and by different parties hereto in different counterparts),” each of which shall constitute an

* original, but all of which when taken together shall constitute a single contract. This Agreement

and the other Loan Documents and any separate letter agreements with respect to fees payable to
the Agent constitute the eritire contract among the parties relating to the subject matter hereof and
supersede any and all previous agreements and understandings, oral or written, relating to the
subject matter hereof. Except as provided in Atticle 8, this Agreement shall become effective

.when it has been executed by the Agent and when the Agent has teceived counterparts hereof

(b)

Agreement

that, when taken together, bear the 51gnatures of eéach of the other parties hereto. Delivery of an
executed counterpart of a signature page of this Agreement by facsimile or by sending a scanned
copy by electronic mail shall be effective as dehvery of a manually executed counterpart of this

Electroni¢c Execution of Assignments: The words "executlon " "signed,” ”s1gnature " and words

of like import in any Assignment and Assumption shall be deemed to include electronic

signatures of the keepinig of records i in electronic form, cach of which shall be of the same legal

effect, validity or enforceability as a “marually - exeeuted signature or the use.of a paper-based
recordkeepmg system; as’the case'may be, to the extent'and as provided for in any Applicable

© Law, including the Electronic Transactions Act (Alberta), Parts 2. and 3 of the Personal

Information Protection and Electronic Documents Act (Canada), thé Electronic Commerce Act,
2000 (Ontarlo) and other similar federal or. proviricial laws based o the Uniform Electronic
Commerce Act of the Uniform Law Conference of Canada or its Uniform Electromc Evidence

jAct as the case may be.

14 12

Term of Agreement

The term of thls Agreement is until the later of the temnnatton of all Credlt Agreements such that
thergafter there -is not then nor can be any Outstandmgs Lender Outstandmgs .or Swap Indebtedness ,
ansmg under any Loan Documents ‘ : : '

14 13

Time of Essen,ce :

Time shall be of the essence of this "Agreement.

14.14

(a)

Anti-Money Laundering Legislaﬁon

‘Each Lender and the Agent (for itself and not on behalf of any Lender) hereby notifies -the

Borrower that, pursuant to the requirements o6f the Proceeds of Crime (Money Laundering) and
Terrorist Financing Act (Canada), the. Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act (USA) or any. other
applicable anti-money laundering, anti-terrorist financing, government sanction and "know your
client” Applicable Laws, whether within Canada or elsewhere (collectively, including any
guidelines or orders thereunder "AML Legislation"), it may be required to obtain, verify and
record information that identifies the Borrower and its Subsidiaries, which information includes
the name and address of each such Person and such other information that will allow such Lender

¢ ’ J
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or the Agent; as applicable, to identify each such Person in accordance with AML Legislation
(including information regarding such Person's directors, authorized signing officers, direct or
indirect shareholders or unitholders or other Persons in control of each such Person). The
Borrower shall promptly provide and cause its Subsidiarics to provide all such information,
including supporting documentation and other evidence, as may be reasonably requested by any
Lender or the Agent (for itself and not on behalf of any Lender), or any permitted prospective
assignee or permitted participant of a Lender or the Agent, in order to comply with any applicable
AMIL. Legislation, whether how or hereafter in existence,

(b) . If, upon the written request of any Lender, the Agent has ascertained the identity of the Borrower
or any other Obligor or any authorized signatories of the Borrower or any other Obligor for the
purposes of applicable AML Legislation on such Lender's behalf, then the Agent,

(i) shall be deemed to have done so as an agent for such Lender, and this Agreerhent ghall
constitute a "written agreement” in such regard between such Lender and the Agent
within the meaning of applicable AML Legislation; and

(ify - shall provide to such Lender copies of all information obtained in such regard without
any representation or warranty as to its accuracy or completeness.

Notwithstanding the preceding sentence, each of the Tenders agrees that the Agent has no
obligation to ascertain the identity of the Borrower or any other Obligor or any authorized
signatories of the Borrower or any other Obligor, on behalf of any Lender, or to confirm the
completeness or accuracy of any information it obtains from the Borrower ot any other Obligor or
any such authorized signatory in doing so. . -

1415  Conflict with Loan Documents

In the event there is a conflict or inconsistency as to any matter between the provisions hereof and the
provisions of any other Loan Document, the provisions of this Agreement shall prevail to the extent of
such conflict or inconsistency; provided, however, that for the purposes of this Section 14.14 there shall
not be considered to be a conflict or inconsistency between any provision hereof and any provision of any
other Loan Decument merely because one of such Loan Documents does, and the other does not, deal
with the partwular matter.

14.16 Dealings with Agent

Subject to Section 12.10(a) and 12.17, the Borrower shall be entitled to accept the written advice,
instruction or direction of the Agent on behalf of the Majority Lenders or the Lenders without further
Jinquiry. Each Lender hereby agrees to be bound by any advice, instruction or direction in writing given
to the Borrower by the Agent on behalf of the Majority Lenders or the Lenders, whete it is authorized to
do so in accordance with the terms and conditions hereof or under any other Loan Document, and each
Lender hereby waives any right to contest or disaffirm any such adv1ce mstructmn or direction in writing
of the Agent, in the absence of manifest error.

14.17 Furthef Assurances
The Borrower, the Agent and each of the Lenders shall do all such further acts and things and execute and

deliver all such further documents ag shall be reasonably reqmred in order to fully perform and carry out
the terms of the Loan Documents.

(The remainder of this page is intentionally left blank.)
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Schedule "A" to the Amended and Restated Credit Agreement dated as of the 24™
day of November, 2016 between JOURNEY ENERGY INC., as Borrower and a

consortium of Lenders with B, as Agent
LENDER COMMITMENTS
Wnrﬂng Capitaj :
_ Production Facility Facility Total Lender's
Lender Commitment Commitment Commitment
A— S

Calgary, Alberta iiP 1G1

- Attention: Director
FaxNo.:

Attention: Director .
Fax No.:

Nit

Attention: Relationship Manager
Fax No.:'ﬁ .

Nil

Total:

* All amounts in the above table are expressed inCdn. § .
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Schedule "B" to the Amended and Credit Agreement dated as of the 24" day of
November, 2016 between JOURNEY ENERGY INC. and a consortium of lenders
with (. s Agcit - -

NOTICE OF ACCOMMODATION, REPAYMENT, PREPAYMENT
OR CANCELLATION OF TOTAL, COMMITMENT

Date
ORI

Attention: Manager, Agent Bank Services |
Fax No.: ‘

Dear Sirs:

We refer to the Amended and Restated Credit Agréement dated as of the 24" day of November, 2016 as
amended from time to time, between JOURNEY ENERGY INC. and a consortium of lenders with BANK

- OF MONTREAL, as Agent (the "Credit Agreernent") Capitalized terms used herem have the same
meamng as in the Credlt Agreement.-

We hereb'y give noti_ce of our request for an [Accommodation, repayment, prepayment and/or canc‘ellatidn
of Total Commitment] pursuant to Section [3.8, 3.9, 3.12 or 4.3] of the Credit Agreement as follows:

| 1 .Am.(;unt of [Accommodation, Repayment, Canceilation, or Prepayment] [Cdn. $ or US §] -
2. Date of [Accommodation, repayment, prepayment and/or can_c-eliation of Commitment  is
3, [if applicable]. Nature of [Acoommodatioﬁ ‘Repayment or Prepayment] is by way of a [Prifne
~ Loan, U.8. Base Rate Loan, LIBOR Loan] [Letter of Credit], BA Equivalent Advance or Bankers'

Acceptance]. _ _

4, | Facility under whlch the Accommodatlon is to be drawn [Production Facility] [Working Capltal
Facﬂlty] ..

5. [If apphcable] The amount of the [Productlon Facﬂlty Commltment] to be cancelled is Cdn. $

Accordingly, the amount of the Applicable Commitment of each Lender and
the amount of the [Production Facﬂlty Comnntment] after giving effect to the’ cancellatlon :
request shall be as follows: :

[specify particulars]
6. [If applicable]. The LIBOR Interest Period for the LIBOR Loan is _ months, -
7. [Ifapplicable]. The details with respect to the Letier of Credit are

. DN




9,

The term of each Bankers" Acceptance shall be for a period of days not less than 30 days
nor more than 180 days. Please forward confirmation of-this Accommodation by way of Bankers'
Accepigmps.inithedorn-of-Behedule "C-1" to the, Borrower and Schedule "C-2" to the Lenders on
the Drawdown Date

Special Instructions [if apphcable]

We hereby represent and warrant that all of the representations and warranties contained in Section 2.1 of
the Credit Agreement are true and correct on the date hereof, that there is no Default or Event of Default
outstanding and that the proceeds of any Accommodation requested hereunder wﬂl be used for the
purposes specified in Section 3.5 of the Credit Agreement.

Yours very truly,

JOURNEY ENERGY INC,

By:

Title;
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Schedule "C" -1 to the Amended and Restated Credit Agreement dated as of the

24™ day of November, 2016 between JOURNEY ENERGY INC. and a consortium
of lenders wit ' _ .

) as Agent

CONFIRMATION OF ACCOMMODATION BY WAY OF BANKERS' ACCEPTANCE

Confirmation to Borrower

Date: -

TO:  Journey Energy Inc. :
700, 517 — 10" Avenue S.W.
Calgary, Alberta ‘
T2R 0AB

Attention: Chief Financial Officer

Dear Sirs:

We refer to ithe Amended and Restated Credit Agreetnent dated as of the 24@ day of November, 2016 as
amended from time to time, between JOURNEY ENERGY INC. and a corisortium of lenders with BANK
OF MONTREAL, as Agent (the "Credit Agreement"), Capitalized terms used herein have the same

mcanmgs as in the Credit Agreement

1. | In accordance with Section 3.13(b) of the Credit Agreement, we confirm the particulars of the
issuance of Bankers' Acceptances purchased by the Lendf_:rs today were as follows:
Aggregate Face Amount: | Cdn $ |
Term:
7 Discount Rate (%):
- Schedule I Lendérs:
- Schedule II Lenderé:
- Schedule I1I Lenders:
Aggregate Price: Cdn$
Aggregate Discount Proceeds: Cdn§ -
- Aggregate B/A Stamping Fees: Cdn $
Net Proceeds: . Cdn $
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2, For value g oo miome deaverwill credit your account . maintained at
Branch with Cdn. $ : '

Yours very truly,

OEREEERE :: A cont

By:

Title:
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Schedule "C-2" to the Amended and Restated Credit Agreement dated as of the 24™ Q
day of November, 2016 between JOURNEY ENERGY INC. and a consortmm of
lenders wit as Agent

CONFIRMATION OF ACCOMMODATION BY WAY OF BANKERS' ACCEPTAN CE

Conﬁrma’tipn to Lenders

Date;
TO:  [Name of Lender]
Dear Sir:

We refer to the Amended and Restated Credit Agreement dated as of the 24™ day of November, 2016 as

- amended from time to time, between JOURNEY ENERGY INC. and a consortium of lenders with (@D
as Agent (the "Credit Agreement"), . Capltahzed terms used herein have the same

meaning as in the Credit Agreement.

1.  In accordance with Sect10n3 13(b) of the Credit Agreement, we confirm the particulars of
' Bankers' Acceptances to be purchased by you (ot if applicable BA Equivalent Advances to be
made by you), ag follows:

Aggregate Face Amount: . ' . Cdn'$
Term:
Discount Rate (%):

- Schedﬁlé I Lenders:

- Schedule 11 Lenders:

- Schedule III Lenders: A
Aggregate Price: - i Cdn§ -
Aggregate' Discount Proceeds: - . Cdn §
Aggregate B/\A Stamping Fees: - Cdn §
Net Proceeds: : Cdn'$
Section 5.4 Fees :. : C_dn $

[Note: B/A Stamping Fees)
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.

2. For value . , , please remit $
for Payments as s’ez*forth‘in the Credit Agreement.

R L ER NI FLY I

Yours very truly,

R - A cont

By:

Title:
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_ Schedule "D" to the Amended and Restated Credit Agreement dated as of the 24™
day of November, 2016 between JOURNEY ENERGY INC. and a consortium of

lenders with _ﬂs Agent

NOTICE OF- CONVERSION

Date:

——=

Attention: Manager, Agent Bank Servfces
Fax No.: *

Dear Sirs:

We refer to the Amended and Restateéd Credit Agreement dated as of the 24" day of November, 2016 as.
amended froni time to time, between JOURNEY ENERGY INC. and a consortium of lenders with BANK
OF MONTREAL, as Agent (the "Credit Agreement”). Capitalized terms used herein have the same
- meaning as in the Credit Agreement.

“We hereby give notice of ‘a conversmn of Accommodanons pursuant to Section 3.17 of the Cred1t
. Agreement.

We have under [Production Facility/Working Capital Facility] outstanding [Cdn. $ or US $]
by way of [Prime Loan, U.S. Base Ratc Loan, LIBOR Loan or under Bankers' Acceptances (and, it - <\ ;
applicable, BA Equivalent Advances) Please convert [Cdn. $ or US §] : »
outstanding by way of [Prime Loan, U.S. Base Rate Loan, LIBOR Loan

BA Equivalent Advance or Bankers' Acceptance] into a [Prime Loan, U.S. Base Rate Loan,

LIBOR Loan, BA Equivalent Advance or Bankers' Acccptance] on the day of .,

201 :

[1f Apphcable] The LIBOR Interest Period for the LIBOR Loanis __ months. The term of ¢ach such
Bankers' Acceptance shall be for a period of days. Please forward a confirmation of the
Accommodation by way of Bankers' Acceptance in in the form of Schedule "C-1" to the Borrower and
Schedule "C-2" to the Lenders on the Conversion Date.

We hereby represent_and warrant that all of the representations and warranties contained in Section 2.1 of
the Credit Agreement are true and cotrect as at the date hereof, that there is no Default or Event of
Default outstanding and that the proceeds of any converted Accommodation effective pursuant to this
Notice will be used for the purposes required by Section 3.5 of the Credit Agreement.

Yours truly,

JOURNEY ENERGY INC.

By:

Name:
Title:
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Schedule "E" to the Amended and Restated Credit Agreement dated as ‘of the 24"
day of November, 2016 between JOURNEY ENERGY INC. and a consortlum of
lenders with GRREESEENNEND. o Agcnt

NOTICE OF ROLLOVER

',

Attention: Manager, Agent Bank Services
Fax No.: '

Dear Sirs: .

We refer to the Amended and Restated Credit Agreement dated as of the 24® “day of November, 2016 as
amended from time to time, between JOURNEY ENERGY INC. and a consortium of lenders w1th ‘

—, as Agent (the "Credit Agreement"), Capitalized terms used herein have the same
meamng as in the Credit Agreement

We hereby give notice of a Rollover: ofa [LIBOR Loan /Bankers Accepta.nce} (and i appllcable BA
Equivalent Advance) pursuant to Section 3.18 of the Credlt Agreement, '

We have, under [Production Facility/Working Capital Facility] outstanding US $ ' by
way of LIBOR Loan. The LIBOR Interest Period in respect of such LIBOR Loan -expires on

. . .+ . DPlease rollover such LIBOR Loan such that the subsequent LIBOR
Interest Period is months, ' : ' :

We have outstanding under [Production Facility/Working Capital Facility] CDN § _
- by way of Banke‘r_s' .Acceptances  or - BA Equivalent Advances 'which mature on

; . Please Rollover CDN§ . : . of such
Bankers -Acceptances (and if applicable, BA Equivalent Advances). We will forward a Notice of
Accommodation by way Bankers' Acceptances or BA Equivalent Advances in the form of Schedule "B"
- to the Credit Agreement on the Date of Rollover. The term of each such Bankers ‘Acceptance shall be o
days not less than 30 days nor more than 180 days maturing on

3

' Yours very truly,

[JOURNEY ENERGY INC.

By: 1
Name; :
Title:
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Schedule "F" to thé¢ Amended and Restated Credit Agreement dated as of the 24"
day of November, 2016 between JOURNEY ENERGY INC. and a consortium of
lenders with —, as Agent

COMPLIANCE CERTIFICATE

follows:

1.

2.

, of the City of Calgary, in the Province of Alberia, hereby certify as

I am the Chief Finaneial Officer of Journey Energy Inc. (the "Borrower");

This Certificate appIies to the Fiscal [Quarter/Y ear] ending T

I am. famlhar with and have examined the prov1s10ns of the amended and restated credit
agreement dated as of the 24™.day of November, 2016 between the Borrower, a consortium of
lenders and Bank of Montreal, as Agent (as amended from time to time, the "Credit
Agreement") and 1 have made such reasonable investigations of corporate records and inquiries

of othef officers and senior personnel of the Borrower and each Sub31dlary as [ have deemed'

necessary for purposes of this Certificate;

. No DefauIt or Event of Default has occurred and is contmulng,

Each of the representatlens and warrantjes made i in the Cred1t Agreement were true and correct as
atthe - - dayof . , being the last day of the Fiscal Quarter/Year most

recently end ended

The Borrower and B_orrow_ing Base S‘ubsjdfaries, as applicable,'_have made avai_lable to the

. independent petroleum engineer who prepared the Engmeenng Report [provided concurrently

herewith] [most recently provided to the Agent] all relevant information relating to the
petroleum or natural gas reserves and related facilities of the Borrower and each Borrowing Base

Subsidiary and any material royalties, overriding royalties, carried interests, reversionary

interests, net profits interest and other burdens related thereto and there is not, to the best of the

“knowledge of the Borrower or any .Borrowing Base Subsidiary, any matenal error in such
- Engineering Report or material omission therefrom nor are.the Borrower or- any Borrowing Base
- Subsidiary aware of any subsequent event or circurnstance (excluding matters in respect of which
the independent petroleum engineer has made pricing, discount rate or other similar assumptions)

(a) Currency Swaps CDN§_ .and the notlonal amount swapped thereunder is
CDN$ ; o

'('b) Interests Swaps - CDN  § ~and the notional amount thereof is
CDN $ _ ; and : '

() Commodity Swaps - CDN § and the quantity of Petroleum Substances

7950804.5

which would affect, in any material manner, the mformatlon conclus1on or calculattons contained
in such Engineering Report : : '

T

The Swap Indebtedness of the Obhgors to the Swap Lenders, in the aggregate, as at the last day
of the Fiscal Quarter/Year most recenfly ended is as follows:

subject to such Swaps is ( MMCF);

Y K




The foregoing amounts of Swap Indebtedness were calculated by the Borrower on a Mark-to-Market
basis as at the end of the Fiscal Quarter/Year most recently ended, and by convertmg all amounts in U.S.
Dollars at such date based on the Noon Rate on such date,

8. As of the last day of the above-referenced FlSCﬂl Quarter, the Consolidated Debt to Consohdated |
Cash Flow Ratio was # to 1. 0, calculated as follows:

{a) Consolidated Deht as of such date was $ , calculated in the manner set forth
in Appendix 1 attached hereto; and : : :

(B) Consolidated Cash Flow as of such date was $ ' , calculated in the manner
set forth in Appendix 2 attached hereto. - :

9. Except where the context otherwise requires, all cap1ta11zed terms used herein have the same
. ‘meaning as in the Credit Agreement, :

10. . This Certificate is glven by the lmdermgned officer in [hls]/[her] capa01ty as an ofﬂcer of the
_ Borrower w1th0ut any personal lability on the part of such officer.

WITNESS MY HAND on behalf of the Botrower at the Clty of Cal gary, in the Provmce of Alberta, this
____ dayof L, . . ,

JOURNEY ENERGY INC,

By:
Name: ' :
Title: Chief Financial Officer
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Schedule "G" to the Amended and Restated Credit Agreement dated as of the 24™ ( j
day of November, 2016 between JOURNEY ENERGY INC. and a consortium of el
lenders with QgD 25 Agent ' :

SUBSIDIARY GUARANTEE

This Guarantee and Indemmty (this "Guarantee") is made as of », 20e and is granted by
[¢] (the "Guarantoer") in favour of Bank of Montreal, as agent for the Lenders (as deﬂned below) (in such
capacity, including any successor thereof, the "Agent');

‘ NOW- THEREFORE, in consideration -of the foregoing and for -other good and valuable
- consideration, the receipt and adequacy of which is hereby acknowledged, the Guarantor hereby agrees
with the Agent and each Lender as follows

. Deﬁm‘nons In this Guarantee 1nelud1ng any preamble and recrtals terms' and expressmns defined
" in the Credit Agreement (including the singular and plural form and derivatives thereof) shall,
when used herein and unless otherwise defined herein, have the same meanmgs as are asenbed to

_ them under the Credit Agreement, and; o -

(8 .i'Borrower means Journey Energy Inc., a corporation amalgamated under the laws of

Alberta, and having its principal place of business in Calgary, Alberta, and its successors
and assigns; _
(b) - "Borrowing Base Subsidiary" means any. Subsidiary-of the Borrower other than the

Guarantor which at the time of determination constitutes a Borrewing Base Subsidiary
under the Credit Agreement or which, at the time a Lender Swap was entered into,
constituted a Borrowing Base Subsidiary under the Credit Agreement‘

(cy "Credlt Agreement" means the Amended and Restated Credit Agreement dated as of the
24" day of November, 2016 between the Borrower, the financial institutions which are or
" may become party thereto from time to time, as lenders and Bank of Montreal, as agent
for such lenders, as amended, amended 'and restated modified, replaced or supplemented :
from time to timne;

(d) "Lenders has the meaning ascribed thereto in the Credit Agreement but includes any
Person that is from time to tine a Swap Lender, a Cash Management Lender or a
Creditcard Lender; and "Lender" means any one of them

-~ {e) "Loan Documents” has the meaning ascribed thereto in the Credit Agreement, but
includes any Bilateral Financial Services Agreements or Lender Swaps; and "Loan
Document” means any one of them;

(f) "Obligations" means the collective reference to all obligations, indebtedness, liabilities,
" covenants, agreements and undertakings of the Borrower or any other Obligor to the

" Agent and/or any of the Lenders under or in any way connected with, arising out of or
contemplated by the Credit Agreement or any other Loah Document (including fees,
expenses, costs and indemnities), and whether present or future, direct or indirect,
absolute or contingent, matured or not, extended or renewed, wheresoever and howsoever
incurred, and any ultimate unpaid balance, thereof, including all-future advances and re-
advances, and whether the same is from time to time reduced and thereafter increased or
entirely extinguished and thereafter incurred again and whether the Borrower or any such

<
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other Obligor be bound alone or with others and whether as principal or surety, and
'”Obllgatlon" means ahy one of thern and

(g) "Obllgor" means the Borrower or any Borrowmg Base Subs1d1ary

Guarantee and Indemnlty The Guarantor hereby nrevoeably, absolutely and uncondltlonally

() guarantees payment and performance to the Agent and each Lender of all Obl1gatrons
: (as hereinafter deﬁned) as and when due and '

(b) mdemmﬁes and saves harmless the Agent and each Lender from and against any and all
losses, damages, costs, expenses or liabilities suffered or incurred by the Agent or any
Lender resulting or arising from or relating to any failure of.any other Obligor (as
hereinafter defined) to pay in full or fully perform the Obligations as and when due,
provided that the amount of such indemnification shall not exceed the amount of such
Obligations together Wwith any and all other amounts due and owmg hereunder from tlme
to time. B :

Evidence of Accounts: Any.aecount settled or stated betWeen-the Agent or any of the Lenders
and the Borrower or applicable Borrowing Base Subsidiary shall be accepted by the Guarantor as
prima facie evidence that the amount thereby appearing due by the Borrower or applicable

. Borrowing Base Subsrdrary to the Lenders or any of them is so due.

7950804.5

Wawer of Defenees The lrablllty of the Guarantor under this Guarantee shall be irrevocable,
unconditional and absolute, and, without limiting the generality of the foregoing, the obhganons
of the Guarantor shall not be released, discharged, limited or otherwise affected by, and the
Guarantor hereby ‘waives as against the Agent and each Lender to the fullest extent permitted by
Apphcable Law, any defence relatmg to:

(a) any extensron other mdulgenee renewal settlement -discharge, compromise, waiver,
: subordination or release in reSpect of any Obhgatlon or othemnse

(b)Y any mod1ﬁeat10n or amendment of or supplement to the Obligations, meludmg any
increase or decrease in the principal, the rates of interest or other amounts payable in
:respect thereof

(c) - Whether the Lender Swaps shall be in respect of commodlty risk, interest rate risk,
currency -tisk or otherwise and whether on a financial or physrcal basis, and whether
speculatlve or not;

(d) any 1neapaclty, disability or lack or hnntatlon of status or power of the Guarantor, any
other Obligor or any other Person or of the directors, officers, employees, partners or
agents thereof, or that the Guarantor, any other Obhgor ot any other Person may not be a
legal entity, or any irregularity, defeet or informality in the borrowing or obtaining of
moteys or credits, or incurring liabilities, in respect of the Obligations;

(e) any change in the existence, structure, constitution, name, control or ownership of the
‘Guarantor, any other Obligor or any other Person;




(£}
(g)

(h)

(i)

).

®

(m)
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(1)

)

(0)

any insolvency, bankruptcy, amalgamation, merger, reorganization, arrangement or other
similar proceeding affecting the Guarantor, any other Obligor or any other Person or the
assets of the Guarantor, any other Obligor or any other Person, -

any change in the shareholdings, unitholdings or membership of the Guarantor, as

* applicable, whether through the retirement of one or more partners or members or the

introduction of one or more partners or members or othervnse

the existence of any claim, set-off or other nghts wlnch the Guarantor may have at any
time against any other Obligor, any of the Lenders, the Agent or any other Person,

whether in eonnectlon w1th all. or any part of the Obllgatlons or any unrelated

transactions;

any release or non-perfection or any invalidity, illegality or unenforceability relating to or

- against the Guarantor, any -other Obligor or any other Person, whether relating to any

instrument evidencing all or any part of the Obligations or any other agreement or
instrument relating theteto or any part thereof or any provision of Applicable Law or
regulation purporting to prohibit the payment by the Guarantor any other Obligor or any

other Person of any of the Obhgatlons

any hnntatlon, postponement, proh-1b1t10n, subordination or other restriction on the rights
of the Agent or any of the Lenders to payment of all of any-part of the Obligations or to
take any steps in respect thereof, mcludmg any stay of proceedmgs agamst the Borrower
or any other Obhgor : :

any re]ease sithstitution or addltlon of any co-signer, endorser other guarantor or any
other Person in respect of all or any part of the Obhgatlons .o

any- fallure of the Agent or any of the Lenclers to make any presentment demand for
performance, notice of non-performance, protest, and any other notice, including notice
of: (i) acceptance of this Guarantee, :(ii) partial payment or non-payment of all or any part
of the Obligations, or (111) the existence, creation, or mcumng of new or additional
Obhgatlons : S - o

any fallure of the Agent or any of the Lenders to proeeed against any other Obligor or

any other Person, to proceed against, apply or exhaust any security held from the

Guarantor, any other Obligor or any other Person for all or any part of the Obligations, or
to proceed against or to pursue any other remedy in the power of the Agent or any Lender
whatsoever; _

- the -Benef_it of any law which provides that the cbligation of a guarantor must neither be

larger in amount nor in other respects more burdensome than that of the principal
obligation or which reduces a guarantors obhgatmn in proportlon to the principal
obligations; - :

the cessation from any cause whatsoever of the liability of the Guarantot, any other
Obligor or any other Person with respect to all or any part of the Obligations, or any act

or omission of the Agent or dny Lender or others which directly or indirectly results in’
the discharge or release of the Guarantor, any other Obligor or all or any part of the

Ob_ligations or any security or guarantee therefor, whether by operation of law or
otherwise unless in connection with any such discharge or release there is an agreement




by the Agent and the Lenders in writing that the liabilities of the Guarantor in respect of
such Obligations ate discharged or released,

43} any failure by the Agent or any Lender to obtain, perfect or maintain a perfected {or any)
Security Interest in or upon any property of the Guarantor, any other Obligor or any other
Person or any interest of the Agent or any Lender in any property, whether as owner
thereof or the holder of a Security Interest therein being invalidaied, voided, declared
fraudulent or preferential or otherwise set aside, or any impairment by-the Agent or any

. Lender of any right to recourse or collateral :

“(q) - the failure of the Agent or any Lender to marshal any assets;

ai9) any failure of the Agent or any Lender to give to the Guarantor, any other Obligor or-any
other Person notice of any sale or other disposition of any property securing any or all of
the Obligations or any guarantee thereof, or any defect in any notice that may be given in
‘connection with any sale or other disposition of any such property, ot any failure of the
Agent or any Lender to comply with any provision of Applicable Law in enforcing any
Security Inferest in or upon any such proper’cy, including any failure by the Agent or any
Lender to dispose of any such property ina comrnerc:lally reasonabie manner;

(s) any deahng whatsoever with the Guarantor, any other Obhgor or other Person or any
security, or any failure to do 80;

{1 any extmgulshment of all or any of the Obligations for any reason whatsoever (other than
the actual satisfaction thereof or an agreement by the Agent and the Lenders that the
. liabilities of the Guarantor i in respect of such Obh gatlons are extinguished); or

() any other circumstances which. might othermse constitute a defence available to, or a
discharge of the Guarantor, any other act or omission to-act or delay of any kind by any
other Obligor, the Agent or any Lender, the Guarantor or any other Person or any other
circumstance whatsoever, whether similar or dissimilar to the foregoing, which might,
but for the provisions of this Section 4, constitute a legal or equitable discharge,
limitation or reduction of the obligations of the Guarantor hereunder (other than the
payment or satisfaction in full of all of the Obhganons)

The foregomg pr0v131ons apply (and the foregomg waivers shall be effective) even if the effect is-
to destroy or diminish the Guarantor's subrogation rights, the Guarantor's right to proceed against

-any ‘other Obligor for reimbursement, the Guarantor's right to recover contnbutlon from any other

guarantor or any other right or remedy. -

5, Indernmty: The Guarantor shall indemnify and save the Agent and each Lender harmless from
and against any losses which may arise by virtue of any of the Obligations, the Credit Agreement,
any other Loan Document, any Security held by the Agent for all or any part of the Obligations,
.or any other agreement related to any of the foregoing being or becoming for any reason
-whatsoever in whole or in part (a) void, voidable, ultra vires, illegal, invalid, ineffective or
otherwise unenforceable in accordance with its terms, or (b) released or dlscharged by operation
of law (collectively, an "Indemnifiable Clrcumstance") For greater certainty, these losses shall
include, without limitation, the amount of all Obligations which would have been payable by any
other Obligor but for the existence of an Indemnifiable Circumstance, The Guarantor shall also
be liable for and shall indemnify and save the Agent and each Lender harmless from and against
any and all liabilities, costs and expenses (including reasonable legal fees and expenses on a
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solicitor and his own client full indemnity basis) (x) incurred by the Agent or any Lender in the
preparation, registration, administration or enforcement of this Guarantee, (y) with respect to or
resulting from any failure or delay by the Guarantor in performing or observing any of its
obligations under this Guarantee, and (z) incurred by the Agent or any Lender in performmg or

“observing any of the other covenants of the Guarantor under this Guarantee.

No Waiver: No delay on the part of the Agent or any Lender in exercising any of its or their.

options, powers ot nghts or partial or single exercise thereof, shall. constitute a waiver thereof.
No amendment or waiver of any of the rights of the Agent or any of the Lenders hereunder shall
be deemed to be made by the Agent or any of the Lenders unless the same shall be in writing,
duly signed on behalf of the Ag_ent and the Lenders and each such waiver, if any, shall apply only
with respect to the spemﬁc instance involved and for the specific purpose for which given, and
shall in no way impair the rights or liabilities of the Agent or any Lender or the Guarantor
hereunder in any other respect at any other time.. :

Deemed Ex1stence If at any time, all or any part of any payment prevrously apphed by the Agent
or any Lender to any Obligation is or must be rescinded or returned by the Agent or any Lender

_for any reason whatsoever (including, without limitation, the insolvency, bankruptcy, or

reorganization of any Obhgor) such Obligation shall; for the purpose of this Guarantee, to the
extent that such payment is rescinded or returned, be deemed to have continued in existence,

- notwithstanding such application by the Agent . or any Lender, and this Guarantee shall continue

to be effective or be reinstated, as the case may be, as to such Obligation, all as though such
apphcatmn by the Agent or any Lender had not been made, -

. Other Securities: Tl‘llS Guarantee is in add1t1on to and not in substitation for any other guarantee

or any other securities by whomsoevér given at any time held by the Agent or any Lender for any
present or future Obligations and the Agent or any Lender shall at all times have the right to

- proceed against or realize upon all or any portion of any other guarantees or securities or any

10

other money or assets to which the Agent or any Lender may become entitled or have a claim in

such order and in such manner as the Agent or any Lender in its sole and unfettered discretion .

may deern fit. .

Contmumg Guarantee ThJS Guarantee is a- contmumg guarantee and (a) shall remain in full

force and effect in accordance with' its terms. until payment in full of all amounts payable under
this Guarantee; and (b) shall be binding upon the Guarantor, its successors and permitted assigns,

Enforcement of Guarantee: Upon an Event of Default, the obligations of the Guarantor under this
Guarantee shall be enforceable by the Agent on behalf of the Lenders upon demand by the Agent
for payment of the Obligations without the necessity of any action or recourse whatsoever against
any other Obligor, any Security or any other guarantor. The remedies provided in this Guarantee

- are cumulative and not exclusive of any rernedles prowded by Apphcable Law any of the Loan

1.

“other Obligor or from others or from any estate shall be regarded for all purposes as payments in -
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Documents or otherw1se

Subroganon This Guarantee shall not be considered as wholly or partlally satisfied by the
payment or liquidation at any time or times of any sum or sums of money for-the time being due
or remaining unpaid to the Agent or any Lender, and all dividends, compensations, proceeds of
security valued and payments received by the Agent or any Lender from the Guarantor, or any

gross without right on the part of any Guarantor to claim in teduction of the liability under this
Guarantee the benefit of any such dividends, compositions, proceeds or payments or any
securities held by the Agent Or any Lender or preceeds thereof and the Guarantor shall have no




.

right to be subrogated in any rights of the Agent or any Lender until the Agent and the Lenders
shall have received full, final and indefeasible payment and performance of the Obligations and
the Lenders have no further obligation to extend credit, enter into Swaps or advance monies to or
for the beriefit of the Borrower.

12, Foreign Currency Obllgatlons: The Guarantor will make payment relative to each Obligation in

the currency (the "Original Currency") in which the Borrower is required to pay such
Obligation. If the Guarantor makes payment relative to any Obligation to the Agent in a currency
(the "Other Currency”) other than the Original Currency (whether voluntarily or pursuant to an
order or judgment of a court or tribunal of any jurisdiction), such payment will constitute a
discharge of the liability of the Guarantor hereunder in respect of such Obligation only to the
extent of the amount of the Ongmal Currency which the Agent is able fo purchase at Toronto,
Ontario with the amount it receives on the date of receipt. If the amount of the Original Currency
which the Agent is able to purchase is less than the amount of such cutrency originally due to it in
respect of the relevant Obligation, the Guarantor will indemnify and save the Agent and each
Lender harmless from and against any loss ot damage arising as a result of such deficiency. This
‘indemnity will constitute an obligation separate and independent from the other obligations
contained in this Guarantee, will give rise to ‘a separate and independent cause of action, will
‘apply irrespective of any indulgence granted by the Agent or any Lender and will continue in full
force and effect notwithstanding any judgment or order in respect of any amount dué hereunder
or under any judgment or order.

13 Guarantee of Payment and Performance: This Guarantee is a guatantee of payment and

performance and not of collection and is in addition and Wlthout prejudice to any secunties of any
klnd now or hereafter held by the Agent or any Lender. :

14, - Costs The Guarantor shall relmburse the Agent and eaeh Lender fer all reasonable expenses
(including the reasonable fees and disbursements of its counsel on a solicitor and his own client
basis) incurred by the Agent or any .of the Lenders in collecting or compromising any. of the
Obhgatlons and in enforcing this Guarantee or any other guarantee of the Obhgatrons

15, Payment: All payments hereunder with respect to any Obligations shall be made to the Agent, for

' and on behalf of ¢ach Lender, at the Agent's Account for Payments or at such other branch or
agency of the Agent as the Agent shall designate from tlme to time by notice in writing to the
Guarantor

16. Pavment on Stay: If (a) any other Obligor is prevented from making payment of any of the

Obligations when it would otherwise be required to do s0; or (b) the Agent or any Lender is .

- prevented from demanding payment of the Obligations because of a stay or other judicial

proceeding or any other legal impediment, all Obligaiions or other amounts otherwise subject to
demand, acceleration or payment shall be payable by the Guarantor as provided for hereunder,

17.  Waiver of Notice: ‘To the fullest extent permitted by Applicable Law, the Guarantor waives all
notices which may be required by any statute, rule of law, contract or otherwise to preserve any
rights to the Agent or any Lender against the Guarantor,

18. Taxes: Any and all payments by the Guarantor hereunder shall be made free and clear of and
without deduction for any and all present and future taxes, liens, imposts, stamp taxes,
deductions, charges or withholdings, and all liabilities with respect thereto and any interest,
additions to tax and penalties imposed with respect thereto, but excluding, with respect to ‘the
Agent or any Lender, taxes imposed on their income or capital and franchise taxes imposed on
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B,

them by any taxation authority (hereinafter referred to as "Taxes"). If the Guarantor shall be
required by law to deduct any Taxes from or in respect of any sum payable hereunder to the
Agent or any Lender:

o

(a) the sum payable shall be 1ncreased as may be necessary so that after making all required
deductions (including deductions . applicable to additional sums payable under this
Section 18) the Agent and any applicable Lenders receive an amount equal to the sum
they would have received had no such deductions beech made; and

(b} the Guarantor shall pay the full amount deducted to the relevant taxation authority ot
other authority in accordance with Applicable Law.

19, Covenants: The Guaranfor acknowledges receipt of a copy of the Credit Agreement and the other

-~ Loan Documents and understands the  Obligations thereunder.. The Guarantor consents and

agrees to be bound by any provisions in the Credit Agreement which relate to the Guarantor. In

addition, the Guatantor covenants and agrees that it shall perforrn each and every term, covenant,

condition and agreement which the Borrower has covenanted in the Credit Agreeinent to cause

*the Guarantor to perform, and the Guarantor will comply with each and every term, covenant,

condition and agreement. which the Borrower has covenanted under the Credit Agreement to

cause the Guaratitor fo comply. with, when and as provided for by the terms of the Credit

Agreement and the Guarantof will not do anything whlch would result in a breach of the Credit
-Agreement

- The Guarantor confirms and makes and repeats on its own behalf in favour of the Agent each of
the representations and warrantics .set: forth in the Credit Agreement to .the extent such -
representations and warranties relate to the Guarantor or any matter in respect thereof, and shall
be deemed to ake, repeat and re-affirm each such representation and warranty on each date on (\ J

- which ‘such representations and warranties are made or deemed to be made or re- -made by the
Borrower urider the Credit Agreement, all to the same extent as if the Guarantor was @ party to
the Credit Agreement, and all as though such representatlons and warranties were set out at length

* herein, :

200 Govemmg Law: This Guarantee shall be governed by and construed in accordance with the laws
' ~of the Province of Alberta. The Guarantor irrevocably agrees that any legal proceedings in respect
of this Guarantee may be brought in the courts of the Province of Alberta and the courts of appeal
therefrom (the "Specified Courts"). The Guarantor hereby irrevocably submits to the non-
exclusive jurisdiction of the Specified Courts. The Guarantor hereby irrevocably waives, to the
_fullest -extent permitted by law, any. ‘objection ‘which it may now or hereafter have to the
" commencement of any suit, action or preceeding arising out of or relating to the Guarantee or any
other Loan Document in any Specified Court, and hereby further irrevocably waives any claims
that any such suit, action or proceeding brought in any such Specified Court has been brought in
an inconvenient forum. Nothing herein shall affect the right of any Lender to commence legal
proceedings ot otherwise proceed against the Guarantor in any jurisdiction or to serve process in
-any manner permitted by Applicable Law. The Guarantor agrees that a final judgment in any such
action or proceedmg shall be conclusive and may be enforced in other jurisdictions by suit on the

: ]udgment or in any other mannet prowded by law.

C2L everab:hty If any prov151on or paragraph of this Guarantec shall. be- 1nva11d 1]lega1 or
- unenforceable. in any respect or in any jurisdiction; it shall not affect the validity, legality or

enforceability of such pl'OVlSlOIl or paragraph in any other Junsdlctmn or the validity,’ legahty or
- enforceability of any other provision of this Guarantee. .
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22. © Notices: Any demand, notice or communication to be made or given hereunder shall be in
writing and may be made or given by personal delivery or by transmiital by telex, facsimile,
telecopy, rapifax or other electronic means of communication addressed to the respective parties
as follows:

{(a) the Guarantor at:

¢/o Journey Energy Inc.
700, 517 — 10™ Avenue S.W.
Calgary, Alberta T2R 0AS8

Attention: Chief Financial Officer
Facsimile: (403) 232-1317

(b) the Agent and any Ler:ider.at:' '

Attention: -~ Manager, Agent Bank Services
Fax No.:

or to such other-address or telex number, facsimile number, telecopy number or rapifax number
as any party may from time to time notify the others in accordance with this Section 22. Any
demand, notice or communication made or given by personal delivery shall be conclusively
deemed to have been given on the day of actual delivery thereof, or, if made or given by telex or
" other electronic means of communication, on the first Business Day following the transmittal

thereof. -

23, Amendment: No amendment or any change to, or waiver of, any provision of this Guarantee
shall be effective unless in writing and signed by the Guarantor, the Agent and each of the
Lenders. .

24, Enurement: The provisions hereof shall enure to the benefit of the Agent, each Lender and their

- respective successors and assigns and shall be binding upon the Guarantor and its successors and
permitted assigns, .
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IN WITNESS WHEREOF the Guarantor has caused this Guarantee to be signed by its
proper officer(s) duly authorized in that behalf as of the date and year first above written.

]

Per:

Name:
Title:

Per:

Name:
Title:

[]
Per: .
-Name:
Title;

Per:- : .
Name:
Title: - .
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Schedule "H" to the Amended and Restated Credit Agreement dated as of the 24™

day of November, 2016 between JOURNEY ENERGY INC. and a consortium of
lenders w:thd as Agent . _

LENDER TRANSFER AGREEMENT
ASSUMPTION AND ASSIGNMENT AGREEMENT

This Assignment and Assumptlon (the "Ass1gnment and Assumption") is dated as of the
Cffective Date set forth below and is entered into by and between [Insert name of Axsignor)
(the "Assngnor") and {Insert name of Assignee] (the "Assignee"). Capitalized terms used but not defined
herein shall have the meanings given to them in the Credit Agreement identified below (as amended, the
"Credit Agreement"), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard
Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein
by reference and made a part of this Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the
Asmgnee and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and
in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date
inserted by the Agent as contemplated below (i) all of the Assignor's rights and obligations in its capacity
as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant
thereto to the extent related to the amount and percentage interest identified below of all of such
outstanding tights and" obligations of the Assignor under the respective facilities identified below
(including without limitation any letters of credit, guarantees, and swingline loans included in such
facilities) and (ii) to the extent permitted to be assigned under Applicable Law, all claims, suits, causes of
action and any other right of the Assignor (in its capacity as a Lender) against any Person, whether known
or unknown, arising under or in connection with the Credit Agreement, any other documents -or
instruments delivered pursuant thereto or the loan-transactions governed thereby or in any way based on
or related to any of the foregoing, including, but not limited to, contract claims, tort claims, malpractice
claims, statutory claims and all other claims at law or in equity related to the rights and obhgatlons sold
and assxgned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses
(i) and (ii) above being referred to herein collectively as, the "Assigned Interest”). Such sale and
assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and
Assumption, without representation or warranty by the Asslgnor

1. Ass_1gn0r.

2, Assignee: : ' ' :
[and is an Affiliate/Approved Fund of [identify Lender]']

3. Borrower(s): |

4, Agent; | ____, as the Agent under the Credit Agreement

5. Credit Agreement: The Amended and Restated Credit Agrreement dated as of the 24”’-‘day of
November, 2016, as amended from time to time, between JOURNEY ENERGY INC. and a
consortium of lenders with BANK OF MONTREAL, as Agent, and the other agents parties
thereto

b Select as applicable.
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unde

r this Assignment.’

the Trade Date and the Effective Date.

detemuned as of the Trade Date.

7950804.5

Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder, -
To be completed if the A551gnor and the Assignee intend that the minimum ass1gnment amouni is to be

6. Assigned Interest:

e Aggregate Amount of Amount of : s
Fa_cxlltyz Commitment/Accommodations | Commitment/Accommedations Pelrcentage Assigned 0? 4 CUSIP
Assigned for all Lenders’ Assigne & Commitment/Accommodations” | Number

$ $ Yo

$ $ Yo

$ $ %

[7. Trade Date: rFo

* Fill in the appropriate terminology for the types of famhtxes under the Credlt Agreement that are being assigned

Amount to be adjusted by the counterparties to take into account any payments or prepayments made between




Effective Date: ., 20 [TO BE INSERTEﬁ BY AGENT AND WHICH SHALL BE
THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER
THEREFOR.] o '

The terms set forth in this Assignment and Assumption are hereby agreed to:

"ASSIGNOR
[NAME OF ASSIGNOR]

By:
Title:

ASSIGNEE
[NAME, OF ASSIGNEE]

"By

Title;

[Consented to and]® Accepted: -
[NAME OF AGENT], as Agent

By:

. Title:

[Consented to and]” . .
[NAME OF RELEVANT PARTY}

By:

Title;

“To be added only if the consent of the Agent is required by the terms of the Credit Agreement.
To be added only if the consent of the Bortower and/or other parties {e.g. Fronting Lender) is requlred by the
terms of the Credit Agreement.

7.
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ANNEX 1 to Assi ghment and Assumption Agreement -

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION '

L. Representations and Warranties.

1.1 Assignor, The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of
the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance ot other adverse
claim and (iii} it has full power and authority, and has taken all action necessary, to execute and deliver
this Assignmert and Assumpnon and to consummate the transactions contemplated hereby; and (b)
assumes no responsibility with respect to (i) any statements, warranties or representations made in or in
connection with the Credit Agreement or any other Loan Document (ii) the execution, legality, validity,
_enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (iii)

the financial condition of the Borrower, any of its Subsidiaries or Subsidiaries or any other Pérson-

_obligated in respect of any Loan Document or (iv) the performance or observance by the Borrower, any of
its Subsidiaries or Subsidiaries of any other Person of any of their respectlve obligations under any Loan
Document. .

1.2 Assignée, The Assignee (a) represents and warrants that -(1) it has full power and authorlty, and
has taken all action necessary, to execute and deliver this Assignment and Assumption and to
consummate the tranisactions contemplated hereby and to become a Lender under the Credit Agreement,

(ii) it meets all réquirements of an Eligible Assignee under the Credit Agreement (subject to receipt of

such consents as may be required under the Credit Agreement), (iii) from and after the Effective Date, it
shall be bound by the provisions of the Credit Agreement as a Lender thereunder and, to the éxtent of the
Assigned Interest, shall have the obhgatlons of a Lender thereunder, (iv) it has received a copy of the
Credit Agreement, together with copies of the most recent financial statemefits delivered pursuant to
Section 9.1 thereof, as applicable, and such other documents and information as it has deemed appfopriate
to make its own credit analysis and decision to enter into this Assignment and ‘Assumption and to
purchase the Assigned Tnterest on the basis of which it has made such analysis and decision independently
and without reliance on the Agent or any other Lender, and (v) if it is a Foreign Lender, attached to the
Assignment and Assumption is any documentation required to be delivered by it pursuant to the terms of
the Credit Agreement, duly completed and executed by the Assignee; and (b) agrees that (i) it will,

independently and without reliance on the Agent, the Assignor or any other Lender, and based_ on sueh
documents dand information as it shall deem appropriate at the time, continue. to make its own credit
decisions in taking or not taking action under the Lodn Documents, and (ii) it will perform in accordance

with their terms all of the obligations which by the terms of the Loan Documents are required to be

performed by it as a Lender.

2. Payments, From and after the Effective Date, the Agent shall make all payments in respect of the
Assigned Interest (including payments of principal, interest, fees and other amounts) to the
Assignee whether such amounts have accrued prior to, on or after the Effective Date. The
Assignor and the Assignee shall make all appropriate adjustments in payments by the Agent for
petiods prior to the Effective Date or with respect to the making of this assignment directly
between themselves.

3. General Provisions. This Assignment and Assumption shall be-binding upon, and inure to the
benefit of, the parties hereto and their respective successors and permitted assigns, This
Assignment and Assumption may be executed in any number of counterparts, which together
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this

© Assignment and 'Assumption by telecopy or facsimile or by sending a scanned copy by electronic
- mail shall be effective as delivery of-a manually executed counterpart of this Assignmient and

Assumption. This Assignment and Assumption shall be governed by, and - construed in -

accordance with, the law governing the Credit Agreement.
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Schedule "I" to thé¢ Amended and Restated Credit Agreement dated as of the 24"
day of November, 2016 between JOURNEY ENERGY INC. and a consortium ‘of
lenders with . i, as Agent .

POWER OF ATTORNEY TERMS - BANKERS ACCEPTAN CE

In order to facﬂltate the acceptance of Bankers' Acceptances pursuant to the terms of the Amended and
Restated Credit Agreement dated as of the 24™ day of November, 2016 between J. ourney Energy Inc. and
a consortivin of Lenders with Bank of Montreal, as Agent (as amended, supplemented and restated from
time to time, the "Credit Agreement”) the Borrower hereby appoints each - Lender (hereinafter
individually called the "Bank"}, acting by an authorized signing officer (the "Attorney”) for the time
bemg of the Bank' Branch of Account the attorney of the Borrower: :

(2) to sign for and on behalf and in the name of the Borrower as drawer, drafts in the Bank's
standard form which are "depository bills" under and as defined in the Depository Bills
and Notes Act (the "DBNA") ("Drafts") drawn on the Bank payable to a "clearing house"

. under the DBNA or its nominee for deposrt by the Bank with the "cleanng house" after
: acccptance thereof by the Bank; and : o

by . to fill in the amount, date and maturlty date of such Drafts

provrdcd that such acts in each case are to be undertaken by the Bank in accordance with 1nstruct10ns
glven to the Bank by the Borrower as provrded in this power of attorney

-Instructlons to the Bank relatlng to the executlon completlon endorsement, discount, purchase and/or
delivery by the Bank on behalf of the Borrower of Drafts which the Borrower wishes to submit to the
Bank for acceptance by the Bank shall be communicated by the Agent in writing to the Attorney at the
Bank's Branch of Account concurrently with delivery by the Bortower, pursuant to the provisicns of
(i) Section 3.12 of the Credit Agreemént, a notice of Drawdown by way of Bankers' Acceptances in thie
form of Schedule "B" to the Credit Agreement, of (ii) Section 3.17 of the Credit Agreement, a notice of
Conversion in the form of Schedule "D" to the Credit Agreement; or. (iii) Section 3.18 of the Credit
Agreement, a notice of Rollover in the form of Schedule "E" to the Credit Agrecment The instructions to
the Bank shall spemfy the following mforrnanon S

(a)  aCanadian Dollar arnount, Wthh shall be the aggregate face amount of the Drafts to be |
accepted by the Bank in respect of 4 particular Borrowing, Conversion or Rollover; and

- (b) a specified '.period of time, as providcd in the Credit Agreement, which shall be the
number of days after the date of such Drafts that such Drafts are to be payable, and the
dates of issue and maturity of such Drafts; and

(c)  payment instructions specifying the account number of the Borrower and the financial
institution at which proceeds from the sale of such Drafis are to be credited.

The communication in writing to the Bank of the instructions referred to above shall constitute (a) the
authorization and instruction of the Borrower to the Bank to complete and endorse Drafts in accordance
with such information as set out above and (b) the request of the Borrower to the Bank to accept such
Drafts and deposit the same with the "clearing house" against payment as set out in the instructions. The
Borrower acknowledges that the Bank shall not be obligated to accept any such Drafts except in
accordance with the provisions of the Credit Agreement.
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The Bank shall be and it is hereby authorized to act on behalf of the Borrower upon and in compliance
with instructions communicated to the Bank as provided herein if the Bank reasonably believes them to
be genuine, If the Bank accepts Drafis pursuant to any such instructions, the Bank shall confirm
particulars of such instructions and advise the Borrower that the Bank has complied therewith by notice in
writing addressed to the Botrower in accordance with the Credit Agreement. The Bank's actions
confirmed and advised to the Borrower by such notice shall be conclusively deemed to have been in
accordance with the instructions of the Borrower. -

The Borrower agrees to mdemmfy the Bank and its d1rectors ofﬁcers employees Subsidiaries and agents
and to hold it and them harmless from and against any loss, habll]ty, expense or claim of any kind or
nature whatsoever incurred by any of them as a result of any action or inaction in any way relating to or
arising out of this power of attorney or the acts contemplated hereby including the deposit of any Draft
with the "clearing house"; prcmded that this indemnity shall not-apply to any such loss, liability, expense
- or claim which results from the negligence or wilful rmsconduet of the Bank or any of its directors,
ofﬁcers employees Subsidiariés or agents : ‘ -

Th1s power of attorney may be revoked at any time upon not less than 5 Business. Days written notice
served upon the Bank at its Branch of Account, provided that (i) it may be replaced with another power of
attorney forthwith in accordance with the requirements of Section 3.12 of the Credit Agreement; and
(ii) no such revocation shall reduce, limit or otherwise affect the obligations of the Borrower it respect of
any Draft executed, completed, endorsed, discounted and/or delivered in accordance herewith prior to the
time af which such fevocation becomes effective. This power of attorney may be terminated by the Bank
. at any time upon not less than' 5 Business Days written . notice to the Botrower in accordance with
Section 14.7 of the Credit Agréement. Any. revocation or termination of this power of attomey shall not
affect the rights of the Bank and the obligations of the Borrower with respect to the indemnities of the
Borrower ‘ above stated wrth respect to all matters ansmg pnor in tlme to any sueh revocation or
termmatron : :

This power of attomey ig in addmon to and not in substltutton for any agreement to whlch the Bank and
the Borrower are parties, : : _

Th13 power of attorney shall be governed in all respeets by the laws of the Provmce of Alberta and the
laws of Canada applicable therein and each of the Borrower and the Bank hereby 1rrevocab1y attorns to
the non-exclusive jurisdiction of the courts of such ]unsdwtlon in respect of al] matters. ansmg out of this
power of attorney ' : S

In the event of a conflict between the provisions of this Power of Attorney and the Credit Agreement, the

Credit Agreement shall prevail. Capitalized terms used and not defined herein shall have the meanings
given to them in the Credit Agreement. -
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Schedule "J" to the Aménded and Restated Credit Agreement as of the 24™ day of
November, 2016 bétween JOURNEY ENERGY INC. and a consortium of lenders
with , as Agent o

MATERIAL CONTRACTS

L Partnership Agreement

T950804.5




Schedule "K" to the Amended and Restated Credit Agreement dated as of the 24™
day of November, 2016 between JOURNEY ENERGY INC. and a consortium of
lenders with “, as Agent.

REQUEST FOR EXTENSION

~ Attention: ]
Fax No.: (G '

Dear Sirs:
Re:  JOURNEY ENERGY INC.

We refer to the Amended and Restated Credit Agreement dafed as of the 24™ day of November, 2016
between JOURNEY ENERGY INC. and a consortium of lenders with (M - A g:nt
(as the same may be amended, renewed, extended, modified and/or restated from time to time, the "Credit
Agreement”), Capitalized terms used herein have the same meaning as in the Credit Agreement.

In accordance with Section 3.4 of the Credit Agreement, we hereby request that the Lenders each provide

an offer to extend its Term-Out Date and accordingly its Revolving Period for a period of 364 days, with

the Term-Out Daie being extended from [#] to and the Term Maturity Date being extended to {e].

~ We hereby certify that:

. 2. except as disclosed to the Agent in writing," the representations and - warranties contained in -

Section 2.1 of the Credit Agreement are and will be true and correct on the date hereof and on the
date of extension, as applicable, with the same effect as if such representations and warranties
wete made on the date hereof; and

(OS]

there exists no Default or Event of Default;
Yours very truly,

JOURNEY ENERGY INC,

By:

. Natne:
Title:
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