
Execution  Version

THIS  FOURTH  AMENDING  AGREEMENT  is dated  as of  the 30'  day of  April,

2018.

BETWEEN:

JOURNEY  ENERGY  INC.,  as borrower  (the  "Borrower")

AND:

BANK  OF  MONTREAL,  CANADIAN  IMPERIAL  BANK  OF COMMERCE  and ATB

FINANCIAIi  (collectively  the "Lenders")

AND:

BANK  OF MONTREAL,  as agent  for and on behalf  of  itself  and the other  Lenders  (the

II ,l  g e nt'  I )

WHEREAS:

The  Borrower,  the Lenders  and  the  Agent  are parties  to an amended  and  restated  credit  agreement

dated  as of  November  24, 2016,  as amended  by  a first  amending  agreement  dated  as of  April  27,

2017,  a second  amending  agreement  dated  as of  June 13, 2017  and a third  amending  agreement

dated  as of  February  1, 2018  (the  "Credit  Agreement").

The  Borrower,  the Lenders  and the Agent  wish  to amend  the Credit  Agreement  on the  terms  and

conditions  set forth  herein.

NOW  THEREFORE,  in consideration  of  the premises,  the covenants  herein  contained  and for

other  good  and valuable  consideration,  the receipt  and sufficiency  of  which  is hereby  acknowledged  by

each  of  the parties  hereto,  the  parties  agree  as follows:

Definitions  and  Interpretation

Capitalized  terins  used  herein,  including  the recitals  hereto,  shall  have  the meanings  ascribed

thereto  in the Credit  Agreement,  as amended  by this Amending  Agreement,  unless  otherwise

defined  herein  and:

"Amended  Credit  Agreement"  means  the Credit  Agreement,  as amended  by this  Amending

Agreement;  and

"Amending  Agreement"  means  this  Fourth  Amending  Agreement  and,  for  certainty,  includes  the

Confirmation  of  Guarantee  and  Security  attached  to and  forining  part  hereof.

Unless  otherwise  expressly  stated,  all references  to Sections,  paragraphs  and Schedules  shall  be

construed  to refer  to Sections  and  paragraphs  of  and  Schedules  to the Credit  Agreement.

The  division  of  this  Ainending  Agreement  into  Sections  and the insertion  of  headings  are for

convenience  of  reference  only  and shall  not affect  the construction  or interpretation  of  this

Amending  Agreement.  The  terms  "this  Amending  Agreement",  "hereof',  "hereunder"  and  similar

expressions  refer  to this  Ainending  Agreement  and  not  to any  particular  Section  or other  portion

hereof  and include  any agreements  supplemental  hereto.  Unless  expressly  indicated  otherwise,
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all references  to "Section"  or "Sections"  are intended  to refer  to a Section  or Sections  of  the

Credit  Agreement.

2. Annual  Borrowing  Base  Redeterminahon

Pursuant  to Section  3.6(d)  of  the Credit  Agreement,  the  Lenders  confirm  that  effective  as of  April

30, 2018,  the  Borrowing  Base  is reduced  to $100,000,000.

3. Amendments  to Definitions

Section  1.1 of  the Credit  Agreement  is amended  as follows:

(a) the  definition  of "Production  Facility  Ai'nount"  is  amended  by  deleting  the  reference  to

"$110,000,000"  and  replacing  it  with  "$85,000,000";

(b) each of  the definitions  of  "Predator  Asset  Acquisition"  "Predator  Asset  Acquisition  Date"  and

"Predator  PSA"  are deleted  in  their  entirety;  and

(C) the definition  of  "Term-Out  Date"  is amended  by  deleting  the reference  to "April  30, 2018"  and

replacing  it  with  "April  30, 2019".

4. Other  Amendments

(a) Section  3.6 of  the Credit  Agreement  is amended  by  deleting  paragraph  (a) and  replacing  it with

the  following:

"(a)  Borrowing  Base:  The  Borrowing  Base  as of  April  30, 2018  is $100,000,000.";

(b)  Section  9.1(c)  of  the Credit  Agreement  is amended  by deleting  the reference  to ", and the

unaudited  unconsolidated  annual  financial  statements  of  the Borrower  and the Partnership  as at

the  close  of  such  Fiscal  Year,";

(C) Section  9.1(d)  of the  Credit  Agreement  is  amended  by  deleting  the  reference  to  "and

Partnership's,";  and

(d)  Schedule  "A"  of  the Credit  Agreement  is deleted  and  replaced  with  Exhibit  "  1 " to tis  Ainending

Agreement.

5. Adiustments  Among  Lenders

Each  Lender  acknowledges  and  agrees  that  if  there  are outstanding  Bankers'  Acceptances  and  BA

Equivalent  Advances  (collectively,  the "Existing  BAs")  on the date  hereof,  then  although  the  Production

Facility  Commitment  of  each Production  Lender  is being  amended  effective  as of  the date hereof,  no

adjustments  or indemnities  will  be made  or given  on any  such  date in respect  of  the Existing  BAs  to

provide  that  the amount  of  the Outstandings  of  each Lender  thereunder  is in  the same  proportion  as its

amended  Lender's  Proportion  under  the Production  Facility.  The  Lenders  agree  that  any  such  adjustments

will  only  be made  after  the maturity  date  of  each  Existing  BA  in respect  to any  Rollover  or Conversion

thereof.

8983720.2



3

Representations  and  Warranties

The  Borrower  hereby  represents  and  warrants  to and  in  favour  of  the Lenders  and  the  Agent  that:

this  Amending  Agreement  has been duly  authorized,  executed  and delivered  by each Obligor

party  thereto,  and  constitutes  a legal,  valid  and  binding  obligation  of  such  Obligor,  enforceable  in

accordance  with  its respective  terms;

the execution,  delivery  and  performance  by  each  Obligor  of  this  Ainending  Agreement:

(i) does not and will  not violate,  as applicable,  its  articles,  by-laws,  the  Partnership

Agreement  or  other  governing  documents;

(ii) does  not  require  any  Governmental  Action,  consent  or approval  of  or  notice  or  filing  with

any  Governmental  Authority;  and

(iii)  does not and will  not contravene  any provision  of  Applicable  Laws,  Govermnental

Action  or  any  Material  Contract  applicable  to it  or  any  of  its properties  or  assets;

all  of  the  representations  and  warranties  contained  in  Article  2 of  the  Ainended  Credit  Agreement

(with  this  Amending  Agreement  being  a Loan  Document  and references  to the Credit  Agreement

being  deemed  to be references  to the Ainended  Credit  Agreement),  other  than  those  stated  to be

made  as of  the  Effective  Date,  are true  and  correct  as of  the  date  hereof;  and

as of  the  date  hereof,  no Default  or  Event  of  Default  has occurred  and  is continuing  nor  will  occur

as a result  of  each  Obligor  entering  into  this  Amending  Agreement  and  performing  its  obligations

thereunder  or under  the  Ainended  Credit  Agreement.

Conditions  Precedent

This  Ai'nending  Agreement  shall  become  effective  upon  the  following  conditions  being  satisfied:

No  Event  of  Default:  as of  the date  hereof,  no Default  or Event  of  Default  has occurred  and  is

continuing  nor  will  occur  as a result  of  each  Obligor  entering  into  this  Amending  Agreement  and

performing  its obligations  thereunder  or  under  the Ainended  Credit  Agreement;

(b)  Representations  and  Warranties  True:  the  representations  and  warranties  contained  in Section

6 above  are true  and  correct  as at the date  hereof;

Receipt  of  Documentation:  the Agent  has received,  in sufficient  numbers  for  distribution  to

each  of  the  Lenders,  and  in  fori'n  and substance  satisfactory  to the Agent  and  the Lenders:

(i) a duly  executed  copy  of  this  Amending  Agreement;  and

(ii)  such  other  documents  and  documentation  which  the  Agent  may  reasonably  request;

Fees: the Agent  has received  all  agency,  extension  and  legal  fees of  the Agent,  each  Lender  and

their  counsel  then  due, including  the extension  fees of  §based  upon  the Commitments  of

each  Lender  iminediately  after  giving  effect  to this  Amending  Agreement;  and
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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  laiown,  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.

The  conditions  precedent  set forth  above  are inserted  for  the sole  benefit  of  the Agent  and  the

Lenders  and  may  be waived  only  by  unanimous  consent  of  the  Agent  and  the  Lenders.

Miscellaneous

The Borrower  acknowledges  and agrees that it shall  pay all reasonable  out-of-pocket  costs

incurred  by the Agent  and the Lenders  in the preparation,  negotiation,  execution,  delivery  and

administration  of  this  Ainending  Agreement.

Save  and except  as amended  by  this  Amending  Agreement,  the Credit  Agreement  remains  in  full

force  and  effect  and  unamended  and  time  remains  of  the essence  thereunder.

For  the purposes  of  the Credit  Agreement,  this  Ainending  Agreement  shall  be read  together  with

the Credit  Agreement  as one instt'ument,  and this  Amending  Agreement  shall  also constitute  a

Loan  Document.

(d) This  Amending  Agreement  shall  be governed  by  and  construed  in accordance  with  the laws  of  the

Province  of  Alberta.

This  Ainending  Agreement  may  be executed  in any number  of  counterparts  and by different

parties  and separate  counterparts  and by facsimile  signature,  each of  which  when  so executed

shall  be deemed  to be an original  and all of  which  taken  together  shall  constitute  one and the

same  agreement.

IN  WITNESS  WHEREOF  the  parties  hereto  have  caused  this  Amending  Agreement  to be duly

executed  on the date  first  above  written.

[Signature  pages follow.}

8983720.2



Exhibit  'T'  to the  Fourth  Amending  Agreement  dated  as of  April  30, 2018  between  JO{JRNEY  ENERGY

INC.,  as Borrower  and  a consortium  of  Lenders  with  as Agent

Schedule  "A"  to the Amended  and  Restated  Credtt  Agreement  dated  as of the 24'h day  of

November,  2016  between  JOURNEY  ENERGY  INC.,  as Borrower  and  a consortium  of  Lenders

with  ,asAgent

LENDER  COMMITMENTS

Production
Facility

Commitment

Working  Capital
Facfflty

Commitment

Total  Lender's

Commitment

ffi
ffi

$26 ,200,000 $15,000,000 $41,200,000
W

)

tMn  On/l  A/IA }T:  i (M'l  OA/I  l'lfVl-

h31  ,OUU,UUU IN  11 .J) 3 40UU,tjUU

I
$26 ,000,000 Nil $26,000,000

Total: $85,000,000 $15,000,000 $100,000,000

*A11 amounts  in the above  table  are expressed  in Cdn.
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