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THIS  AMENDED  AND  RESTATED  CREDIT  AGREEMENT  is dated  and  effective

as of  the  24"  day  of  November,  2016.

BETWEEN:

JO{JRNEY  ENERGY  INC.,  as Borrower

AND:

Eacli  of  the financial  institutions  named  on the signature  pages hereto  in their  capacities  as

Lenders

AND:

, Fl ('armrlian  cliartered  bank,  in  its capacity  as Agent

WHEREAS:

1. The  Bonower,  the Lenders  and  the Agent  are parties  to the Original  Credit  Agreement;  and

2. The  Borrower,  the Lenders  and  the  Agent  liave  agreed  to amend  and  restate  the Original  Credit

Agreement  on tlie  terrns  and  conditions  set fortli  herein.

NOW  THEREFORE,  in consideration  of  the prernises,  the covenants  herein  contained

and for  other  good and valuable  consideration,  tlie receipt  and sufficiency  of which  is  hereby

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

ARTICLE  1

INTERPRET  ATION

1.1 Definitions

In tl'ms Agreement,  including  the recitals  and tlie Schedules  hereto  and in all  notices  pursuant  to this

Agreement,  unless  something  in the subject  matter  or context  is inconsistent  therewith,  the following

words  and  phrases  shall  have  tlie  following  meamngs:

"1332993"  means 1332993  Alberta  Ltd.,  a corporation  amalgamated  under  tlie ABCA  and a wholly

owned  subsidiary  of  the  Borrower;

"ABCA"  means  the  Business  Corporations  Act  (Alberta),  R.S.A.  2000,  c. 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 tlie acceptance  of  Bankers'

Acceptances  by  the Production  Lenders  (the  "Production  Accommodations");  and
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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  (tlie  "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 Accoimnodation  and other  amounts

outstanding  by  the  Borrower  to eacli  of  tlie  Lenders  and  the Agent  hereunder;

"Adjustment  Time"  means  tl'ie time  of  occurrence  of  the last  event  necessary  (being  either  the delivery  of

a Demand  for Repayment  or tlie  occurrence  of a Terrnination  Event)  to  ensure  that all Lender

Outstandings  are thereafter  due and  payable  and  such  time  shall  conclusively  be:

in  tlie  case where  such  last  event  is the delivery  of  a Demand  for  Repayment,  the  time  of  delivery

for such Demand  for  Repayrnent  or, where  not delivered  as required  witl'iin  a time  period

specified  in Section  10.3,  tlien  the last  day  of  such  time  period;  and

in  the case where  such  last  event  is the occurrence  of  a Terrnination  Event,  the  time  of  occurrence

of  such  Terrnination  Event  detennined  pursuant  to the  provisions  of  the Credit  Agreement  giving

rise  to such  Terinination  Event;

"Affiuate"  means,  witl'i  respect  to a specified  Person,  anotlier  Person  tliat  directly,  or indirectly  through

one or more  interrnediaries,  Controls  or is Controlled  by or is under  cornmon  Control  with  the Person

specified;

a"AppgOel.nntted"mpeuarnsus#ntoSwechte1onna1c2tinlg8 iannditsancyapsuaccicteyssaosraegnetn,tyhtOer.eunder and includes any successor agent
"Agent Parties" has the meaning ascribed to it in Section 14.7(c%ii);

"Agent's  Account  for  Payments"  means:

(a)  for  all payments  in Canadian  Dollars,  tlie following  account  maintained  by the Agent  at its

Toronto  main  branch,  to which  payrnents  and  transfers  are to be effected  as follows:

For  further  credit  to Account

Suspense  Account  Client  Services  for  Cdn.

Ref:  Journey

(b)  for  all  payments  in U.S.  Dollars,  the following  account  maintained  by  tlie  Agent  at its Toronto

main  branch,  to which  payments  and  transfers  are to be effected  as follows:
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To  pay:

or such  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  Lenders;

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

Attention:

Fax  No.:

Manager,  Agent  Bank  Services

ffl
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  writing;

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

"Agreement"  means  this credit  agreement,  all Schedules  attached  liereto  and any future  amendments,

amendments  and  restatements,  replacements  or supplements  hereto  or tliereto;

"AML  Legislation"  has the meaning  ascribed  to it in Section  14.14(a);

"Applicable  Commitment"  means,  in respect  of  a Lender  its Production  Facility  Cormnitment  or

Working  Capital  Facility  Cominitment,  as the context  requires;

"Applicable  Law"  means,  in relation  to any Person,  property,  transaction  or event, all applicable

provisions  (or  mandatory  applicable  provisions,  if  so specxfied)  of  federal,  provincial,  state  or local  laws,

statutes,  rules,  regulations,  official  directives  and  orders  of all  Governmental  Authorities  and

Goveimnental  Actions  in actions  or proceedings  in  which  the  Person  in question  is a party  or by  which  it

is bound  or  having  application  to the  Person,  property,  transaction  or event;

"Applicable  Lenders"  means  (a) in  the case of  the Production  Facility  and in respect  of  a Borrowing

Notice,  Conversion  Notice  or Rollover  Nottce  given  under  the Productton  Facihty,  all of  the Production

Lenders,  and (b) in the case of  tl'ie 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 tlie extent  the original  Drawdown  of  a Borrowing  sub)ect  to Conversion  or

Rollover  was made  from  a Non-Agreeing  Lender  during  its Revolving  Period,  such  terrn  shall  also

include  such  Non-Agreeing  Lender;
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"Applicable  Margin"  means,  at any  time,  a margin,  expressed  as a rate  per  aru'ium,  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

or  Fee

Consolidated  Debt  to Cash  Flow  Ratio

Level  I Level  II Level  III Level  IV Level  V Level  Vl Level  Vll Level  VIII

_< 1.00  to

1.0

>1.00  to 1.0

to

<_ 1.50  to 1.0

>1.50  to 1.0

to

_<2.00 to 1.0

>2.00  to 1.0

to

<_ 2.50  to 1.0

>2.50  to 1.0

to

S 3.00  to 1.0

>3.00  to 1.0 to

<_ 4.00  to 1.0

>4.00  to 1.0

to

<_ 6.00  to 1.0

>6.00  to

1.0

Bankers'

Acceptances sm # gm m wh wh wh m
LIBOR

Loans as gah ss as # aw Q

Financial

Letters  of

Credit

wwa Q W m wwh M

Perforinance

Letters  of

Credit

@wa € M $

Prinie  Loans

and  u.s.

Base  Rate

Loans

4 € @Ml @$ Q m i *

Standby  Fees @m- ws M m @ M @fflfflh

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  Margin  for LIBOR  Loans  is calculated  as a per am'ium  rate

expressed  on  the basis  of  a 360  day  year;

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

(C) as at the Effective  Date,  the  Applicable  Margin  shall  be set at Level  V;

(d)  during  the Term  Period  for  any  Lender  the Applicable  Margins  indicated  above  for  such Lender

shall be increased by4;  and

(e)  upon  the occurrence  and during  the continuance  of  any Borrowing  Base Shortfall  or Event  of

Default,  each  of  tlie  above  Apphcable  Margins  (otlier  tlian  for  tl'ie Standby  Fees) will  mcrease  by

d
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"Approved  Investment  Fund"  means  any Person  (other  than  a natural  Person)  that is (or will  be)

engaged  in making,  purcliasing,  holding  or  otherwise  investu'ig  in cornrnercial  loans and sirnilar

extensions  of  credit  in  the ordinary  course  of  business  that  is adinimstered  or managed  by:

(a) a Lender,

(b) an Affiliate  of  a Lender,  pr

(c)  an entity  or an Affiliate  of  an entity  that  administers  or manages  a Lender;

"Assignment  and  Assumption  Agreement"  means  an assigmnent  and assumption  entered  into  by a

Lender  and an Eligible  Assignee  (with  the  consent  of any party  whose  consent  ts required  by

Section  13.1),  and accepted  by the Agent,  substantially  in the forrn  of  Schedule  "H"  with  the blanks

completed  or any  other  form  approved  by  the Agent;

"Associate"  has the  meaning  ascribed  to that  terrn  in  the  ABCA;

"BA  Equivalent  Advance"  means  an advance  made  in  Canadian  Dollars  by  a Non-Acceptance  Lender  in

con3unction with  an Accon'irnodation  by way of  Bankers' Acceptance;

"Bankers'  Acceptance"  means the Accormnodations  or any portion  thereof  made  available  by the

Lenders  to tlie  Borrower  by  way  of  bankers'  acceptances  denorrunated  in  Cdn.  Dollars  wliich  are issued

by tlie  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,  eacli  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  Obligor  with  respect  to  Cash

Management  Services;

"BBS  Cure  Period"  has the meaning  ascribed  to it in  Section  3.6(i);

'@ffl  means not in its capacity as Agent as defined hereunder, and its successors
and permitted  assigns;

"Borrower"  means  Journey  Energy  Inc.,  a corporation  amalgamated  under  the  ABCA;

"Borrowing  Base"  means  the amount  (not  in excess  of  the aggregate  amount  of  the Comrnitments  under

the Facilities)  deterrmned  or redetermined  by the Applicable  Lenders  from  time  to time  pursuant  to

Section3.6  in their  sole discretion  and any Applicable  Lender  when  making  a deterimnation  or

redeiermination  will  do so in accordance  witli  its then  usual  and customary  practtces  for  loans  of  a similar

nature  to tlie Facilities  and which  deterrmnation  or redeterrnination  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  tlie  future  over  the full  econorruc  life  of,

and from,  Borrowing  Base Assets  to the extent  the Applicable  Lenders  determine  to attribute  value

thereto  for  Borrowing  Base purposes,  after  deducting  therefrom  sucli  capital  expenditures,  operating

expenses  and  other  expenses  and such  charges,  royalties,  burdens  or encumbrances  on or in  respect  of  any

of  such  properties  or deductible  in  amving  at revenues  obtained  tlierefrom,  abandonment  or reclamation

costs  in  respect  thereof,  and other  liabilities  of  the  Borrower  and  the  Borrowing  Base  Subsidiaries  as eacli

of  the Applicable  Lenders  determine  from  time  to time.  In making  its deterrmnation  of  the Borrowing

Base from  time  to tu'ne, each of  tlie Applicable  Lenders  will  utilize  its estimates,  at the time  of
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deterrination,  of econotnic factors, quantity and recoverability  of reserves, capital expenditures,

operattng expenses, taxes, discount rates, demand for and deliverability  of petroleum substances,  pricing

forecasts, abandonment and reclamatron costs, burdens, foreign exchange rates,  escalation  or  de-

escalation of cominodity  prices and expenses over the econormc life of  the relevant reserves,  and  will  take

tnto account such Swaps of the Obligors and other assumptions and factors as such  Lender  considers
affect  such  determination.

"Borrowring  Base  Assets"  means  all  and  only:

(a) Hydrocarbon  Rights of the Borrower and the Borrowing  Base Subsidiaries  to which  the

Engrneering  Report most recently provided  to the Agent attributes proved producing  reserves  or

to wbrch the Lenders have attributed proved producing  reserves in respect  of properties  acquired

subsequent thereto and, if  the Lenders so determine in their sole discretion for any particular

purpose, spectfied proved non-producing  reserves or specified proved undeveloped  reserves  of
petroleum  substances;  and

(b) Tangibles and related Miscellaneous Interests of the Borrower and the Borrowing  Base

Substdiartes whicli  are directly  or primarily  used in connection with any  reserves  described  m

paragraph (a) of this defimtion,  which  the Applicable  Lenders have included in  the determination
of  the Borrowing  Base;

"Borrowing  Base Shortfall"  means the circumstance  under  wl'iich  at any  time  the Borrowing  Base  is less
tlian  the aggregate  Outstandings  under  the  Facilities;

"Borrowing  Base Subsidiary"  means any wholly  owned (direct or indirect)  Subsidiaiy  of the Borrower

that (a) ts demgnated by tlie Borrower  as a Borrowuig  Base Subsidiary  in accordance with  Section 6.5, in

each case only  xf tt has provided  the Security required by Section 6.5, and in each case for so long as it
rematns a wholly-owned  (dtrect or tndirect) Substdiary of  the Borrower;  or (b) provides, or is required to

provide, a guarantee or other credit support in coruxection with  the Second Lien  Notes;

"Borrowing  Notice"  means a notice to effect an Accoimnodation  delivered under Section 3.8 or 3.9 in
tlie  foriri  attached  as Scl'iedule  "B";

"Borrowings"  means,  at any  time:

(a) the principal  amount outstanding  by way of  Loans made by the Production  Lenders  togetlier  witli

the face amount of Bankers' Acceptances outstanding (and, if applicable, any related  BA

Equivalent Advances) issued and purchased by the Production Lenders (collectively,  the
"Production  Borrowrings");  and

(b) the principal  amount outstanding  by way of Prime Loans and U.S. Base Rate Loans made  by  the

Worktng Capital Lender, the face amount of Bankers' Acceptances outstanding issued  and

purchased by tl'ie 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 I/100  of  1%;

"Branch  of Account"  means, with respect to each Lender, the branch or office of sucl'i Lender  at the

address set forth opposite such Lender's name on Schedule "A"  of  this Agreement or such otl'ier  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 tlie 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  sucli  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 payrnents

hereunder  in U.S. Dollars,  a day on which  banking  institutions  are also open for  business  tn New  York,

New  York  and also, if  such term  is considered  in the context  of  a LIBOR  Loan  or determination  of

LIBOR,  London,  England;

"Canadian  Dollars"  "Cdn.  Dollars"  and the syrnbol  "Cdn.  $" eacli  means lawful  money  of  Canada;

"Canadian  Sanctions  Designated  Person"  l'ias the meaning  ascribed  to it in Section  2.1 (l);

"Capital  Distribution"  means, in respect  of  a Person:

(a)  any declaration,  payment  or setting  aside  for  payment  of  any dividend,  return  of  capital  or other

distribution  on or in respect  of any of  tlie share, partnerslup  or trust capital  of  such Person,

including  in  respect  of  any Journey  Shares or Partnersmp  Units;

(b) any  redemption,  retraction,  purcliase,  retirement  or other  acquisition,  in whole  or in  part,  of  any of

the sliare,  partnership  or trust  capital  of  such  Person  (including  any  Journey  Shares, or Partnersbip

Umts)  or any secunties,  instruments  or contractual  rights capable of being  converted  xnto,

exchanged  or exercised  for share, partnership  or trust  capital  of  such Person,  u"icluding  opttons,

warrants,  conversion  or exchange  privileges  and similar  rights;

(C) the payment  of  any principal,  interest,  fees, redemption  amounts  or other  amounts  on or in respect

of  any loans, advances  or other  Indebtedness  for Borrowed  Money  (other  than Outstandings)

owing  at any time  by  sucli  Person  to a holder  of  shares, partnership  interests  or tmst  umts  of  such

Person  or an Affiliate  of  such holder;

(d)  any  loan,  advance,  payment  of  management  or consulting  fees or reimbursement  of  costs which  is

made  by  the Person  to or in  favour  of  a direct  or indirect  holders  of  shares, partnership  interests  or

trust  umts of  such  Person  or an Affiliate  of  such  holder;

(e) tlie  transfer  by the Person  of  any  assets for  consideration  of  less than  its or their  fair  market  value;

or

(f)  (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 interests,  at any tune, by such Person  to any

shareholder,  partner  or umtholder  of  such  Person,  Subsidiaries  of  such Person;

wliether  any  of  the foregoing  is made,  paid  or satisfied  in or for  cash, property  or both;

"Capital  Lease"  means,  witli  respect  to any Person,  any lease or other  arrangement  relating  to real or

personal  property  which  would,  in accordance  with  GAAP,  be classtfied  and accounted  for  as a capital

lease on a statement  of  financial  position  of  a lessee, where  the lessee is the Borrower  or a Subsrdtary  of

the Borrower,  but for certainty  does not include  an Operating  Lease or a prerruses lease, in each case

entered  into  in the ordinary  course  of  business  (and, for  certainty,  no Sale/Leaseback  shall  be constdered

to be entered  into  in  the ordinary  course  of  busu'zess);
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"Cash  Collateral  Account"  means an account  witl'i  the Agent,  or sucl'i other  financial  institution  as

designated  by  tl'ie  Agent,  from  wliich  the  Borrower  has no withdrawal  riglits  or  privileges  until  repayrnent

of the Borrowings  in full,  termination  of  the Total  Coimnitment  and terrmnation  of  this Agreement,

except  to apply  tlie  amount  represented  tl'iereby  to the Borrowings  or a portion  tliereof,  which  account  and

all funds  credited  thereto  and interest  earned  thereon  (wluch  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"  meansJ

"Cash  Management  Obligations"  means  all indebtedness,  liabilities  and obligations  of  any  Obligor  to

the Cash  Management  Lender  under  any  Cash  Management  Servrces;

"Cash  Management  Services"  means  casli  or treasury  management  services  (including  controlled

disbursement,  automated  clearinghouse  transactions,  return  items,  overdrafts,  interstate  depository

network  services,  wxre  payi'nents,  account  netting  and pooling  services  and tlie operation  of  centralized

banking  arrangements  (whether  notional  or physical))  or any  sirnilar  services  which  tlie  Borrower  and/or

any  other  Obligor  maintains  with  a Lender;

"CDOR  Rate"  means  on any  day  the annual  rate  of  interest  which  is the rate  deterrnined  as being  the

average  of  the quotations  of  all financial  instrtutions  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  Associaiion,  Inc. definitions,  as modified  and

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

not  a Business  Day,  then  on the irmnediately  preceding  Business  Day  (as adjusted  by the Agent  after

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

average amiual rate of interest with nottce of such ad3ustment  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  tl'ie 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  A.M.  Toronto,  Ontario  local  time  on sucli  day;  or if  such  day  is not  a Business

Day,  then  on the irnmediately  preceding  Business  Day;  provided  tl'iat,  if  the rate deterrmned  above  shall

ever  be less than  zero,  sucl'i  rate  shall  be deemed  to be zero  for  the purposes  of  tbis  Agreement;

"Change  in  Law"  means  the occurrence,  after  the date  of  this  Agreement,  of  any  of  the  following:

(a)  tl'ie adoption  or taking  effect  of  any  Applicable  Law;

(b)  any  change  in  any  Applicable  Law  or treaty  or in the administration,  interpretation  or application

thereof  by  any  Governmental  Authority;  or

(c)  the making  or issuance  of  any  request,  rule,  guideline  or directive  (whether  or not  having  the

force  of  law)  by  any  Governmental  Authority;  provided  tliat  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

comiection  therewith  and (y) all  requests,  rules,  guidelines  or directives  promulgated  by  the  Bank

for  International  Settlements,  the Basel  Corrumttee  on Banking  Supervision  (or  any  successor  or

sirnilar  authority)  or tlie Office  of  the Superintendent  of  Financial  Institutions  of  Canada  or the

United  States  or foreign  regulatory  authorities,  in eacli  case pursuant  to Basel  III,  shall  in eacli

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  Lirnited),  acting  jointly  or in concert  (witbin  the meaning  of  tlie

Securities  Act  (Alberta)),  acqurres:

(a)  Voting  Sliares  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 outstanding  Voting  Shares of

the Borrower;  or

(b)  the right  to elect  a majority  of  the directors  of  the Borrower;

"Couateral"  is a collective  reference  to all property,  assets, rights  and things  (whether  real, personal  or

rruxed),  tangible  and intangible,  and the proceeds  and products  thereof,  sublected  or intended  to be
subjected  from  time  to time  to any Security  Interest  under  any of  the Securxty;

"Commitment"  means,  with  respect  to each Lender,  such  Lender's  obligation  to make  Accommodations

available to tl'ie Borrower sub3ect to the terrns of this Agreement in an aggregate amount not at any time
in excess of such Lender's  Proportton  of the Total  Coinrmtment,  as such amount  may hereafter  be

cancelled,  reduced  or terrmnated  from  time to time pursuant  to tlie provisions  of this Agreement  or

reduced  as a result  of  any  subsequent  Assigm'nent  and Assumption  Agreement  entered  into  by  it;

"Commodity  Swap"  means a financial  arrangement,  or a physical  arrangement  (which  is not a Prepaid

Gas Obligation),  entered  into  between  tlie Borrower  or a Borrowing  Base Subsidiary  and a counterparty

on a case  by case basis, the purpose  and effect  of  which  is to rmtigate  or eliminate  its exposure  to

fluctuations  in prices  of  petroleum  substances;

"Communications"  has the meaning  ascribed  to it in Section  14.7(c)(ii);

"Compuance  Certificate"  means a compliance  certificate  substantially  in the forrn  attached  liereto  as

Schedule  "F"  executed  by  the Chief  Financial  Officer;

"Confirmation"  has tlie  meaning  ascribed  thereto  in the applicable  ISDA  Master  Agreement  between  the

Borrower  or a Borrowing  Base Subsidiary  and a Swap Lender,  or in tl'ie case of  a GasEDI  means a

"Transaction  Confirmation"  as defined  tlierein;

"Consolidated  Cash  Flow"  means as at the end of  a Fiscal  Quarter,  on a consolidated  basis for the

Borrower,  and as deterrnined  in accordance  with  GAAP,  its net income  (or loss) during  such Fiscal

Quarter,  as applicable,  without  giving  effect  to extraordinary  iterns, and removing  the effects  of  the

following  in tl'ie deterrmnation  of  such net income  (or loss): (i) deferred  income  taxes; (ii) depreciation,

depletion,  amortization  and asset impairrnent  (or reversal)  'expenses;  (iii)  transaction  costs (as noted  as a

separate expense item m the applicable  statement  of comprehensive  income  (loss) for such Fiscal

Quarter);  (iv) non-cash  finance  expenses;  (v) non-cash,  share based compensatton  expense;  (vi)

umealized  gains and losseS on financial  derivatives;  (vii)  gains and losses on tlie  disposttion  of  assets; and

(viii)  provisions  for  asset retirement  obligations;

"Consolidated  Debt"  means for the Borrower  at the end of  a Fiscal  Quarter  and as determined  in

accordance  with  GAAP  on a consolidated  basis, without  duplication,  the sum of:

(a) all  hidebtedness  for  Borrowed  Money;  and

(b)  to tlie extent  not  included  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,  tlie  ratio  of:

(a) Consolidated  Debt  as of  sucli  date;  to

(b)  an amount  equal  to the Consolidated  Cash  Flow,  as determined  by  reference  to the Borrower's

most  recent  consohdated  financial  statements,  for  the two  most  recent  Fiscal  Quarters  then  ended,

and  wl'ffch  aggregate  amount  is then  multiplied  by  two;

provided that for the purposes of calculating the Consolidated Debt to Cash Flow Ratio, pro forma 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 fu'st  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 Borrowing  Base  Subsidiaiy  during  such  applicable  period  or  periods;

"Contingent  Liabuities" means,  in respect  of a Person,  any Indebtedness,  Liability  or obligation

whatsoever,  whether  choate  or inclioate,  du'ect  or indirect,  contrngent  or otlierwise,  guaranteeing  or

assuring,  or in effect  guaranteeing  or assuru'ig,  any Indebtedness,  Liability  or obligatxon  of  any other

Person,  or  indemnifying  any  Person  against  loss,  in  any  manner,  whether  directly  or  indirectly;

"Control"  means  the  possession,  directly  or  indirectly,  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

otherwise  and  "Controuing"  and "Controlled"  have  corresponding  meamngs;

"Conversion"  means  a conversion  of  one type  of  Accommodation  into  another  type  of  Accommodation

and, where  applicable,  such  term  shall  include  the issuance  of  new  Bankers'  Acceptances  in respect  of

converted  or  unconverted  portions  of  an Accormnodation;

"Conversion  Date"  means  a Business  Day  that  tlie  Borrower  lias notified  the  Agent  at the Agent's  Branch

of  Account  as the date  on which  the Borrower  has elected  to convert  an Accoimnodation  or a portion

thereof  pursuant  to Section  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  norrnal  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 Boirowing  Base Subsidiaries  acquired  or created  liereafter  and prior  to the

applicable  Lender  entering  into  an ISDA  Master  Agreement  or GasEDI  with  such Borrowing  Base

Subsxdiary  (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  Facffities"  means  any corporate  credit  card  facilities  for  cormnercial  purposes  (including

"coimnercial  credit  cards"  and "purchasing  cards");

"Creditcard  Lender" mean4;

"Creditcard  Obligations"  means all indebtedness,  liabilities  and obligations  of any Obligor  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

contract,  currency  swap,  currency  option  or currency  exchange  or  other  sirnilar  cunency  related

transactions,  tlie  puipose  and effect  of  which  is to mitigate  or elirninate  the exposure  to fluctuations  in

exchange  rates;

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

"Debtor  Reuef Laws"  means  the Bankrvtptcy  and  Insolvency  Act  (Canada),  the Companies  Creditors'

Arrangement  Act  (Canada)  and all other  hquidation,  conservatorship,  bankruptcy,  assigmnent  for  the

benefit  of  creditors,  moratormm,  rearrangement,  receiversmp,  insolvency,  reorgamzation  or sirnilar  debtor

relief  laws  of  Canada  or other  applicable  jurisdictions  from  time  to time  in  effect;

"Default"  means  the occurrence  of  any  event  or condition  that  constitutes  an Event  of  Default  or that

would  constitute  an Event  of  Default  except  for  satisfaction  of  any  condition  subsequent  required  to make

the event  or  condition  an Event  of  Default,  including  the  giving  of  any  notice,  passage  of  time  or both;

"Defaulting  Lender"  means  any  Lender:

(a) that  has failed  to fund  any  payment  or its portion  of  any  Accommodations  required  to be made  by

it liereunder  or to purchase  any  participation  required  to be purchased  by  it hereunder  and  under

tlie  other  Loan  Documents

(b) that  has notified  the Borrower,  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  effect  or  to the effect  that  it  does  not  intend  to or  is unable  to fund

advances  generally  under  credit  arrangements  to whicli  it  is a party;

(C) that  has failed,  within  three  (3)  Business  Days  after  written  request  by  tl'ie Agent  or tlie  Borrower,

to confirrn  in wnting  to the Agent  and the Borrower  that  it will  comply  with  the terrns  of  tlus

Agreement  relating  to its obligations  to fiand  prospective  Accommodations;

(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 liereunder  witlun  three  (3) Business  Days  of  tlie  date when  due,

unless the sub3ect of  a good faith dispute;

(e) in  respect  of  wlffch  a Lender  Insolvency  Event  or a Lender  Distress  Event  has occurred  in  respect

of  such  Lender  or its Lender  Parent;

(f) that  is generally  in default  of  its obligations  under  other  existing  credit  or loan  documentation

under  wluch  it  has coi'rumtments  to extend  credit;  or

(g)  with  respect  to which  the  Agent  has concluded,  acting  reasonably,  and  has advised  the Lenders  in

writing,  that  it is of  the view  that  xt is more  likely  tl'ian  not  that  such  Lender  shall  become  a

Defaulting  Lender  pursuant  to paragraphs  (a) to (f),  inclusive,  of  this  definition;

"Demand  for  Repayrnent"  means  an Acceleration  Notice  or a Swap  Demand  for  Repayment;

"Discount  Proceeds"  means,  in  respect  of  any  Bankers'  Acceptance  where  required  to be purchased  by  a

Lender  hereunder,  an amount  determined  as of  the  applicable  Drawdown  Date  or Conversion  Date  which

is equal  to:

7950804.5



12

Face Amount  x Price

' 100

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

100

365

where the "Rate"  is the applicable  Discount  Rate expressed as a decimal  on tlie day of  purcliase; the
"Term"  is the terrn of  such Bankers'  Acceptance  expressed as a number  of  days;

"Discount  Rate"  means:

(a) with  respect to an issue of  Bankers'  Acceptances  issued by a Schedule I Lender,  the CDOR  Rate;

(b) with  respect to an issue of  Bankers'  Acceptances  issued by a Schedule II Lender  or Schedule  III
Lender, the lesser of (i) the CDOR Rate plus 10 bps 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 deterrrune the relevant  discount  rate on the basis of  the quotation  or the quotations

furmshed  by the other Reference  Lender  (if  any). Each such deterrmnation  by the Agent  shall  be

conclusive  and binding,  absent manifest  error, and may be computed  using any reasonable

averaging  and attribution  methods; and

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

"Drawdowrn"  means the advance of  an Accommodation  by way  of  a Prime  Loan, U.S. Base Rate Loan,

LIBOR  Loan, Overdraft,  Bankers'  Acceptance,  BA  Equivalent  Advance  or the issuance  of a Letter  of

Credit,  other than as a result  of  a Conversion  or Rollover  or  a drawuxg  under  a Letter  of  Credit;

"Drawdowrn  Date"  means each Business Day  on wl'iich  Accormnodations  are to be made pursuant  to a
request  from  the Borrower  under  Section  3.8 or 3.9;

"Effective  Date"  means the date on which  the conditions  precedent  under  Section 8.1 have been satisfied;

"Eligible  Assignee"  means any Person (other than a natural  person, any Obligor  or any Affiliate  of  m
Obligor),  in respect of  which  any consent  that is required  by Section 13.1(b)  has been obtained;

"Engineering  Report"  means a detailed  report  prepared  by an independent  petroleum  engineer  or  firrn

thereof  satxsfactory  to the Agent,  whtch  report  shall, as of  its date, set forth  the reserves attributable  to the
petroleum,  natural  gas and related  hydrocarbon  reserves owned by the Borrower  or any Borrowing  Base

Subsxdiary  whose lands and properties  forrn  a part of  tlie Borrowing  Base Assets and which  report  shall
be xn forrn  and substance satisfactory  to the Agent  and shall, as a mimmum,  set forth  the Borrower's  and

each Borrowtng  Base Subsidiary's  royalty  interests, proved developed  producing,  proved developed
non-productng  and proved  undeveloped  reseives and a pro)ection  of  the rate of  production  and future  net

revenue  therefrom;
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"Environmental  Laws"  means  all  Applicable  Laws  and  Govermnental  Actions  regarding  the

enviromnent  or pursuant  to which  Enviromnental  Liabilities  would  arise or have  ar+sen, tncluding  relating

to the Release  or threatened  Release  of  any contarmnant  or the generatxon,  use, storage  or transportatton

of  any  contarninant;

"Environmental  Liabilities"  means any and all Liabilities  for  any Release,  any enviromnental  damage,

any contarnination  or any other  environrnental  problem  caused or alleged  to have been caused  to any

Person,  property  or the enviromnent  as a result  of  any  Release  or the conditton  of  any  property  or asset,

wliether  or  not caused  by  a breach  of  Applicable  Laws,  including,  without  limitation,  all Ltabilities  ar+stng

from  or related  to: any surface,  underground,  air, groundwater,  or surface  water  contarmnatton;  the

abandonment  or plugging  of  any  well;  restoratrons  and reclamations;  the removal  of  or failure  to remove

any foundations,  structures  or equipment;  the cleaning  up or reclamation  of  storage  sites; any Release;

violation  of  pollution  standards;  and personal  in)ury  (including  sickness,  disease or death) and property

damage  arising  from  the foregoing;

"Equivalent  Amount"  in one currency  (the "First  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 Other  Currency  at the Noon  Rate for such currenctes

on  such  date of  deterrmnation  or, if  such date of  determination  is not a Business  Day,  on the Business  Day

immediately  preceding  sucli  date of  deterrnination;

"Escrow  Funds"  has the meaning  ascribed  to it in  Section  10.4;

"Event  of  Default"  has the meaning  ascribed  to it in Section  10. l;

"Excluded  Taxes"  means,  with  respect  to the Agent,  any Lender  or any  other  recipient  of  any  payrnent  to

be made  by  or on account  of  any  obligation  of  an Obligor  under  any of  the Loan  Documents:

(a) taxes imposed  on or measured  by  its net income  and franchise  taxes imposed  on it (in lieu  of  net

income  taxes), by the 3urisdiction  (or any political subdivision thereof) under the laws of whtch
such  recipient  is orgamzed  or m which  its pru'icipal  office  is located  or, m the case of  any  Lender,

in  which  its applicable  lending  office  is located;

(b) any  branch  profits  taxes or any similar  tax imposed  by  any  jurisdiction  in which  the Lender  is

located;  and

(C) in the case of  a Foreign  Lender  (otlier  than  (i) an assignee  pursuant  to a request  by  the Borrower

under  Section  1 1.4(b),  (ii)  an assignee  pursuant  to an Asstgnrnent  and Assumptton  made  when  an

Event  of  Default  has occurred  and is continuing  or (iii)  any  other  assignee  to the extent  that the

Borrower  has expressly  agreed that any withholding  tax shall  be an Inderru'iified  Tax), any

withholding  tax that: (A)  is not imposed  or assessed in respect  of  an Accornmodation  that was

made on the premise  that an exemption  from  such withholding  tax would  be available  where  the

exemption  is subsequently  determined,  or alleged  by  a taxing  authority,  not to be available;  and

(B) is required  by Applicable  Law  to be withheld  or paid  m 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 attributable  to such Foreign

Lender's  failure  or inability  (other  than as a result  of a Change  in Law)  to comply  with

Section  l 1.3(e), except  to the extent that such Foreign  Lender  (or its assignor,  if  any) was

entitled,  at tlie 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 defimtion,  a wtthholdxng  tax includes  any
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Tax  that a Foreign  Lender  is required  to pay  pursuant  to Part  XIII  of  the Income  Tax Act  (Canada)
or any successor  provision  thereto;

"Existing  BA"  has the meaning  ascribed  to it in Section  3.1 (c);

"Facuities"  means, collectively,  the Production  Facility  and the Working  Capital  Facility,  and "Facuity"

means any  one of  them;

"Fed  Funds  Rate"  means,  on any day, the weighted  average  (rounded  upwards,  if  necessary,  to the next

1/100  of 1%)  of  the annual  rates of  interest  on overmght  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  tlie  next  succeeding  Business  Day)  by  tlie  Federal  Reserve  Bank  of  New  York,  or,

if  such rate is not published  for any day that is a Business  Day, the average (rounded  upwqrds,  if

necessary,  to the next 1/100  of  1%) of  the quotations  for  such day on such transactions  received  by the
Agent  from  three Federal  fiinds  brokers  of  recogmzed  standing  selected  by  it;

"Financial  Assistance"  means providing  or agreeing  to provide  (either  directly  or indirectly)  financial

assistance  to any Person  including,  without  lirnitation,  financial  assistance  by way  of  a loan,  Guarantee,

sliare  purchase,  equity  contribution,  pledge  or deposit  of  collateral  becormng  liable  as a co-borrower  or

co-lessee  or any credit  support  arrangement  of  any  nature  whatsoever;

"Financial  Letter  of  Credit"  means a stand-by  letter  of  credit  if  it serves as a payment  guarantee  of  an

Obligor's  financial  obligations  and is treated  as a direct  credit  substitute  for  purposes  of  applicable  capital
adequacy  guidelines;

"First  Ranking  Indebtedness"  shall  have the meaning  ascribed  to that  term  in Section  3.20(b);

"Fiscal  Quarter"  means the three month  period  comrnencing  on tlie first  day of each Fiscal  Year  and

each successive  three  monthperiod  thereafter  duruig  such  Fiscal  Year;

"Fiscal  Year"  means (a) in the case of  the Partnership,  such  Obligor's  fiscal  year  commencing  on January

1 of  each year and ending  on December  31 of  sucli  year, (b) in the case of  the Borrower  and 1332993,

such Obligor's  fiscal  year cornrnencing  on December  31 of  each year and ending  on December  30 of  the

next  followu'rg  year, or (c) such other  fiscal  year of  the Obligors  as agreed  to by  the Majority  Lenders;

"Foreign  Lender"  means any Lender  that  is not organized  under  the laws of  the jurisdiction  in wich  the

Borrower  is resident  for tax purposes  and that is not otherwise  considered  or deemed  in respect  of  any

amount  payable  to it hereunder  or under  any  Loan  Document  to be resident  for  income  tax or withholding

tax purposes  tn the jurisdiction  in wbich  the Borrower  is resident  for  tax purposes  by application  of  the

laws of  that  )urisdiction.  For  purposes  of  this definition  Canada  and each Province  and Temtory  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 constitute  a single  jurisdiction;

"GAAP"  means generally  accepted  accounting  principles  whicli  are in effect  from  time  to time  in Canada

including,  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 Corrunodity  Swaps done on a physical  (and not

financial)  basis, as entered  into  between  the Borrower  or the applicable  Borrowing  Base Subsidiary  and
the applicable  Swap  Lender;
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"Governmental  Action"  means  an authorization,  consent,  approval,  waiver,  order,  decree,  license,

exemption,  perrmt,  registration,  filing,  qualification  or declaration  of  or witli  any  Governmental  Authority

(other  than  routine  reportuig  requirements)  or the giving  of  notice  to any  Governmental  Authority  or any

other  action  in  respect  of  a Governrnental  Authority;

"Governmental  Authority"  means  the government  of  Canada  or any other  nation,  or any political

subdivision  thereof,  whether  state or local,  and any  agency,  authonty,  instrumentality,  regulatory  body,

court,  central  bank  or other  entity  exercisug  executive,  legislative,  judicial,  taxing,  regulatory  or

administrative  powers  or functions  of  or pertaimng  to government,  including  any supra-national  bodies

such  as the European  Umon  or the European  Central  Bank  and including  a Mimster  of  the Crown,

Superintendent  of  Financial  histitutions  or  other  comparable'  authority  or agency;

"Guarantee"  means  any  undertaking  to assume,  guarantee,  indemnify,  endorse  (other  than  the routine

endorsement  of  cheques  in the ordinary  course  of  btisiness),  contingently  agree  to purchase  or to provide

funds  for  the payrnent  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 liinited  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  specified  assets, as the case may  be, or the amount  of

such  Indebtedness;

"Hydrocarbon  Rights"  means  the entire  right,  title,  estate  and interest  of  tl'ie Borrower  or any  Borrowing

Base  Subsidiary  (whether  legal  or  beneficial,  contingent  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)  rights  to a 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 quantity  or

value  of,  production  from  petroleum,  natural  gas or  related  hydrocarbons  when  produced;  and

(d)  riglits  to acquire  any  of  the  rights  described  in  paragraphs  (a) to (c) above,

and  includes  interest  and  rights  known  as working  interests,  royalty  interests,  overriding  royalty  interests,

gross  overriding  interests,  production  payinents,  net  profits  interests  and  net  revenue  interests;

"IFRS"  means  International  Financial  Reporting  Standards  including  International  Accounting  Standards

and Interpretations  togetlier  with  their  accompanying  documents  which  are set by the International

Accounting  Standards  Board,  the independent  standard-setting  body  of  the International  Accounting

Standards  Comrmttee  Foundation  (the  "IASC  Foundahon"),  and the International  Financial  Reporting

Interpretations  Coimmttee,  the interpretative  body  of  the IASC  Foundation  but  only  to the extent  and m

the mamier  in  which  tl'ie same  are adopted  as GAAP;

"Indebtedness"  means,  with  respect  to any  Person,  all the Person's  present  and future  indebtedness,

liabilities  and obligations  of  every  nature  and  kind  whatsoever,  whether  absolute  or contingent,  material

or not, known  or unknown,  direct  or indirect,  including  indebtedness  created,  incurred,  assumed  or

guaranteed  by  sucl'i  Person,  alI  h'idebtedness  for  Borrowed  Money,  any  obligation  arising  in  respect  of  any

Swap  or similar  obligation,  any  payn'ient  obligation  in  respect  of  any  indemmty,  the redemption  amount

of  all preferred  shares  redeemable  at the option  of  tlie  holder,  all uidebtedness  under  preferred  shares

comrnonly  known  as "COPRS",  all  indebtedness  under  convertible  debentures  and  all  liabilities  which  m
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accordance  with  GAAP  would  appear  on the liability  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  bams in accordance  with  GAAP,  without  duplication,  all indebtedness,

liabilities  and obligations  of  the Person  at such  time:

in  respect  of  money  borrowed  (whetlier  by  such  Person  or not)  including  tlie  Outstandings;

arising  pursuant  to bankers'  acceptance  facilities,  note  purchase  facilities  and commercial  paper

prograrns,  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  tlie  meamng  of  this  definition  or indemnities  issued  in  connection  tlierewith;

(c)  evidenced  by  bonds,  debentures,  notes  or other  similar  instruments  (whether  or not  with  respect  to

the  borrowing  of  money  and  whether  or not  payable  by,  or convertible  into,  equity);

(d)  in  respect  of  any  lease  which  would  be accounted  for  as a Capital  Lease  or syntlietic  lease  or any

other  obligation  under  which  interest  charges  are customarily  paid,

held  by  or payable  to a bank,  trust  or insurance  company,  financial  institution  or other  Person

whose  pru'xcipal  business  is lending  money,  and including  as a result  of any assigmnent  or

transfer;

in connection  with  the acquisition  of  assets or, receipt  of  services  or both  unless  the same (i) are

payable  in  nomial  trade  terrns  in less 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  provisions  or arrangements;

(g)  Prepaid  Gas Obligations  or Production  Payments;

(li)  for  Contingent  Liabilities  or Guarantees  in  respect  of  any  such  hidebtedness  for  Borrowed  Money

(as hereinbefore  defined);  or

for  or in  respect  of  redemption  obligations  witli  respect  to any  shares  issued  by  the Borrower  or a

Subsidiary  (excluding  shares  that  may  be redeemed  in whole  or m part  in specie)  wbich  are not

held  by  the Borrower  or its Subsidiaries  and  which  are by  their  tenns  or  pursuant  to any  contract,

agreement  or  arrangement:

(i) redeemable,  retractable,  payable  or required  to be purchased  or otl'ierwise  retired  or

extinguished,  or convertible  into  Indebtedness  for  Borrowed  Money  in any  case, prior  to

the latest  Terrn  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

(ii)  convertible  into  any  otlier  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 comiection  with  interest  rate  swap  transactions,

interest  rate  options,  cap transactions,  floor  transactions,  collar  transactions  and  other  sirnilar  interest  rate

related  transactions,  the  purpose  and effect  of  wich  is to rnitigate  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  securitres  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  securitxes  are not  owned  by  the Person  entering  into  sucli

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 otherwtse,  to resell  such  property  to such  person,  but excluding  any

deposit,  advance,  loan  or extension  of  credit  having  a terrn  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 (wrthout  duplication)  any amount  cornrnitted  to be

advanced,  lent  or extended  to such  Person;  or

(d)  the  ente  ring  into  of  any  Swap;

provided  tliat  "Investment"  shall  not include  expenditures  made  to acquire  direct  working  interests  in

Hydrocarbon  Rights  and  related  Tangibles  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 forrn  of  Master  Agreement  or any

successor  forrn  thereof,  in  case published  and as from  time  to time  amended,  restated  or replaced  by  the

International  Swaps  and  Derivatives  Assoctation,  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 applicable

Borrowing  Base  Subsidiary  and the applicable  Swap  Lender;

"Journey  Shares"  means  any  issued  and  outstanding  shares  or securities  in the capital  of  Journey  from

time  to time;

"Judicial  Order"  has the meaning  ascribed  to it  in Section  4.5(b);

"Lead  Arranger"  int"ians

"Lender  BA  Suspension  Notice"  has tlie  meaning  ascribed  to it in  Section  l 1.6;

"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 other  change  of  control  supported  in whole  or in  part  by

guarantees  or other  support  (including  the  nationalization  or assumptxon  of  ownersip  or  operating  control

by the Government  of  the Umted  States, Canada  or any other  Govermnental  Authonty);  or (b) is

otherwtse  adjudicated  as, or deterinined  to be, insolvent  or bankrupt,  in  each  case, by  any  Govermnental

Authority  liaving  regulatory  authority  over  such Lender  or Lender  Parent  or their  respective  assets;
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provided  tliat,  for  certainty,  a Lender  Distress  Event  shall  not have  occurred  solely  by virtue  of  the

ownership  or acquisition  of  any  equity  interest  in such  Lender  or its Lender  Parent  by  any  Govermnental

Authority;

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

is dissolved  (other  tlian  pursuant  to a consolidation,  amalgamation  or  merger);

(b)  becomes  insolvent,  is deemed  insolvent  by  Applicable  Law  or is unable  to pay  its debts  or fails  or

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

makes  a general  assigmnent,  arrangement  or composition  with  or for  the benefit  of  its creditors;

(i) institutes,  or lias instituted  against  it by  a regulator,  supervisor  or any similar  Governmental

Authority with prunary insolvency, rehabilitative or regulatory 3urisdiction  over it in the
3urisdiction  of its incorporation or orgamzation or the jurisdiction  of its head or home office, (A)
a proceeding  pursuant  to which  such  Governmental  Authority  takes control  of  such  Lender's  or

Lender  Parent's  assets, (B)  a proceeding  seeking  a judgrnent  of  insolvency  or bankruptcy  or any

other  relief  under  any  bankruptcy,  insolvency  or winding-up  law  or other  similar  law  affecting

creditors'  rights,  or (C) a petition  is presented  for  its winding-up  or liquidation  by it or such

regulator,  supervisor  or similar  Govermnental  Authority;  or (ii)  has instituted  against  it a

proceeding  seeking  a )udginent  of  insolvency  or bankruptcy  or any other  relief  under  any

bankruptcy,  xnsolvency  or winding-up  law  or other  sirnilar  law  affecting  creditors'  rights,  or a

petition  is presented  for  its winding-up  or liquidation,  and sucl'i  proceeding  or petition  is instituted

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

judgrnent  of  insolvency  or bankruptcy  or the entry  of  an order  for  relief  or the  making  of  an order

for  its winding-up  or liquidation  or (B)  is not  disrrussed,  discharged,  stayed  or restrained  in each

case within  15 days  of  the uistitution  or presentation  thereof;

(e) hpuasrsuaanrtestOolautcioonnsop1a1dssae:OnfoarmiatslgawminadtliOnng-Ourpm, eorfgfiecr)ial management or liquidation (other than
seeks  or becomes  subject  to  the  appointment  of an  adininistrator,  provisional  liquidator,

conservator,  receiver,  trustee,  custodian  or other  similar  official  for  it or for  all or a substantial

portion  of  all  of  its assets;

has a secured  party  take  possession  of  all or a substantial  portion  of  all of  its assets or has a

distress,  execution,  attachment,  sequestration  or  other  legal  process  levied,  enforced  or sued  on or

against  all  or  substantially  all  its assets and such  secured  party  maintains  possession,  or any  such

process  is not  dismissed,  discharged,  stayed  or restrained,  in each case, within  fifteen  (15)  days

thereafter;

(h)  causes or is subject  to any event  with  respect  to it which,  under  tlie  Applicable  Law  of  any

jurisdiction,  lias an analogous  effect  to any  of  tlie  events  specified  in  paragraphs  (a) to (g) above,

inclusive;  or

takes  any action  in furtherance  of, or indicating  its consent  to, approval  of, or acquiescence  in,

any  of  the  foregoing;

"Lender  LIBOR  Suspension  Notice"  has the meaning  ascribed  to it in  Section  l 1.6;
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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 tl'ie

Lenders  and  tlie  Swap  Lenders,  and  including,  without  lirnitation,  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 indirectly  controls  a Lender  and, for  the purposes  of

this  de'fimtion,  "control"  shall  have  the same  meamng  as set forth  in the defimtion  of  "Affiliate"  contained

herein;

"Lender  Swap"  means  a Swap  entered  into  by  the Borrower  or a Borrowing  Base Subsidiary  with  any

Swap  Lender;

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

(a) in respect  of the Production  Facility,  the proportion  tliat  such Lender's  Production  Facility

Comrnitment  bears  to the Production  Facility  An'iount;

(b) in  respect  of  the Working  Capital  Facility,  100%  for  the Working  Capital  Lender,  and for  all of

the other  Lenders,  0%;  and

(C) in  respect  of  the Facilities,  the proportion  that  the,aggregate  of  such  Lender's  Commitment  bears

to the  Total  Commitment;

Notwithstanding  the foregoing,  upon  any  Production  Lender  becoming  a Non-Agreeing  Lender  and  at any

time  thereafter  until  the Adjustment  Time,  for  the purposes  of  (i) all Drawdowns;  and (ii)  all  principaI

repayments  of  Accommodations  not  resulting  from  or in  relation  to a reduction  of  the Production  Facility

Cormmtment  and  the  Total  Comrnitment,  the  Lender's  Proportion  shall  be calculated  without  reference  to

the  Commitment  of  the  Non-Agreeing  Lender;

"Lenders"  means  each of  the financial  institutions  named  on the signature  pages hereto  as Lenders,

including$its  capacity as a Lender but excludi4  in its capacity as the Agent; and any other
financial  institution  wluch  is  a Perrmtted  Assignee,  has  executed  a Assxgnment  and Assumption

Agreement  pursuant  to  Section  13.1 and which  Assigmnent  and Assumptron  Agreement  has been

executed  by  the assignee  and  tlie  Agent,  and  "Lender"  means  any  one of  them;

"Letter  of  Credit"  means  a letter  of  credit  or  letter  of  guarantee  issued  by  the Working  Capital  Lender  for

tlie  account  of  the  Borrower  and whicl'i  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  Capital  Lender  at the time  of  issuance;

"Letter  of  Credit  Fee"  means,  with  respect  to a Letter  of  Credit  issued  by  the  Working  Capital  Lender,  a

per  annum  rate  equal  to the applicable  Applicable  Margin.  The  Letter  of  Credit  Fee  payable  in  respect  of

Performance  Letters  of  Credit  will  be one-half  the  Letter  of  Credit  Fee as determined  aforesaid;

"Liabutties"  means,  with  respect  to a Person  at a time,  all the Person's  Indebtedness,  liabilities  and

obligations  of  any  nature  or kind  whatsoever,  whether  fixed  or contingent,  absolute  or  not,  determined  or

undeterrmned,  choate  or inchoate;

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

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  (l/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 norrunated  by ICE  Benchmark

Adininistration  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  Lirnited)  for  a period  equal  to the number  of  days in

the applicable  LIBOR  Interest  Pertod,  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,  tlien  "LIBOR"  shall  mean, with  respect  to any

LIBOR  hiterest  Period,  the rate determined  by tlie  Agent  or the Operating  Lender,  as applicable,  based  on

a three  hundred  and sixty  (360) day year,  rounded  upwards,  if  necessary,  to the nearest  whole  multxple  of

one-one-hundredth  of  one percent  (1/100%),  at which  the Agent  or the Operating  Lender,  as applicable,  in

accordance  with  its norrnal  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  h'iterest  Period  for  a period  equal  to the number  of  days in such LIBOR  Interest  Period,  deposits

tn 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  during  such LIBOR  Interest  Period,  at or about

11:00  a.m. (London,  England  time)  two  (2) Business  Days  prror  to a Drawdown  Date,  Conversion  Date  or

Rollo'ver  Date,  as the case may  be, for  such  LIBOR  Interest  Period;  provided  that,  if  the rate determined

above sliall  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 tlie last day of  each LIBOR  Interest  Period;  provided

tliat  if  the Borrower  selects a LIBOR  hiterest  Period  for  a penod  longer  than  three  (3) months,  the LIBOR

Interest  Date  shall  be each date falling  every  three  (3) months  after  the begimiing  of  sucli  LIBOR  Interest

Period  and the date falling  on the last day of  such LIBOR  Interest  Period,

"LIBOR  Interest  Period"  means, with  respect  to eacli LIBOR  Loan, the initial  period  (subject  to

availability)  of approximately  one (1) month,  two (2) months,  tbree (3) months or six (6) months

(as selected  by the Borrower  and notified  to the Agent  at tlie Agent's  Branch  of  Account  pursuant  to

Section  3.8 or 3.9) cornmencing  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 thereafter, each successive period (sub3ect to availabilQ)  of approximately  one
(1) month,  two  (2) montlis,  tbree  (3) months  or six (6) montlis  (as selected  by the Bonower  and notified

to the Agent  at the Agent's  Branch  of  Account  pursuant  to Section  3.11) cormnencing  on and including

tlie last day of  tlie  prior  LIBOR  h'iterest  Period;  provided  tliat  no LIBOR  hiterest  Period  may  be selected

which,  tn tlie case of  any LIBOR  Loan  made by a Lender  (i) ends afl:er such Lender's  Term-Out  Date

(in  the case of  LIBOR  Loans  during  the Revolving  Period)  or its Teri'n  Maturity  Date (in the case of

LIBOR  Loans  during  the Terrn  Period)  or (ii)  is inconsistent  with  any reductions  required  to be made  by
the Borrower  hereunder;

"LIBOR  Loans"  means the Accomrnodations  or any portion  thereof,  made available  by  the Lenders  to

the Borrower  pursuant  to Secttons  3.8, 3.9, 3.17 or 3.18 and outstanding  from  time  to time,  which  are

denorninated  m U.S. Dollars,  as applicable,  and on which  tlie Borrower  has agreed to pay  interest  m

accordance  with  Section  5.3;

"Loan  Documents"  means  this  Agreement,  each Credit  Agreement,  the  Security,  Second Lien

Intercreditor  Agreement,  eacl'i Bankers'  Acceptance,  eacli  Confirrnation  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  therewith  from  time  to
txme;
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"Loans"  means  the aggregate  principal  amount  of  Accormnodations  outstanding  from  time  to time  by

way  of  Prime  Loans,  LIBOR  Loans  and  U.S.  Base  Rate  Loans;

"Majority  Lenders"  means:

(a) where  there  are less than  3 Lenders,  all  of  the Lenders;  or

(b) at any  time  when  where  there  are 3 or more  Lenders,  Lenders  whose  Commitments  are, in the

aggregate,  in excess  of  66%%  of  the Total  Commitrnent;  provided  that  if  the Total  Commitment

is cancelled  or otherwtse  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 whicli  the Mark-to-Market  is

calculated,  the amount,  if  any,  that  would  be payable  by  tlie  Borrower  or a Borrowing  Base  Subsidiary  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  Subsidiaiy  (expressed  as a negatxve  number,  "Negahve  Mark-to-

Market"),  estimated  by  (i)  making  at rrud-market  the  calculations  required  by  the  ISDA  Master

Agreement  between  such  Swap  Lender,  on the one hand,  and the Borrower  or the Borrowing  Base

Subsidiaiy,  on the other  hand,  as if  such Master  Agreement  were  being  terminated  as a result  of a

Terimnation  Event  with  two  Affected  Parties  on  that  day  of calculation,  (ii)  deterrnining  the

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

terminated  on that  day  of  calculation,  or (iii)  deterrmning  the terrmnation  payment  required  under  any

other  Term  Gas Purchase  Agreement.  For  the  purposes  of  this  definition,  capitalized  terms  used  in  this

definition  and not  defined  in tlus  Agreement  shall  have  tlie  meamngs  ascribed  to them  in such  ISDA

Master  Agreement;

"Material  Adverse  Effect"  means  a material  adverse  effect  on:

(a)  the  business,  financial  condition,  operations,  assets or  properties  of  the  Obligors  taken  as a whole;

(b)  the ability  of  the Borrower  to repay  the Accormnodations  or any other  amount  outstanding

hereunder  or the ability  of  any Obligor  to pay  any  of  its obligations  or contingent  obligations

under  any  Loan  Document;

(C) the  validity  or  enforceability  of  this  Agreement  or any  other  Loan  Document;

(d)  the ability  of  any  Obligor  to perform  its material  obligations  under  the  Loan  Documents;  or

(e)  the  rights,  remedies  and  priority  of  the Agent  and  tlie  Lenders  under  any  of  the  Loan  Documents,

"Material  Contract"  means  those  contracts  and documents  described  in Schedule  "J"  and any other

contract  to which  any  Obligor  is party  which,  if  breached  or terminated  prior  to the end  of  its terrn,  would

reasonably  be expected  to have  a Material  Adverse  Effect;

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

not  constitute  Security  Interests  (other  than  Perrrutted  Encumbrances)  and do not  materially  detract  from

the value  or use of  the Borrower's  or any Borrowing  Base Subsidiary's  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  (if  any)  associated  therewith;
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"Misceuaneous  Interests"  means,  in  respect  of  any  petroleum,  natural  gas or related  hydrocarbons  or

Tangibles  of  any Borrowing  Base Subsidiary,  all of  any of the Borrower's  or any Borrowing  Base

Subsxdiary's  interest,  property  and rights  at such  time,  whether  contingent  or absolute,  legal  or beneficial,

present  or future  which  pertain  to such  petroleum,  natural  gas, related  hydrocarbons  or Tangibles  at sucli

tune,  including:

(a) surface  rights  which  are used  or useful  in connection  with  any of  sucli  petroleum,  natural  gas,

related  hydrocarbons  or Tangibles;

(b)  perrnits,  licenses,  authorizations  and deposits  relating  to any of  such petroleum,  natural  gas,

related  hydrocarbons  or Tangibles,  including  in respect  of  facilities,  wells  and prpelines,,  or the

export,  removal,  transportation,  purchase  or sale of  petroleum  substances;  and

(C) books,  maps,  records,  documents,  seisrriic,  geological,  engineering,  data processing,  well,  plant

and other  reports,  data, information,  computer  prograrns  or other  records  which  relate  to or are

used  or useful  in coruxection  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 operatu'xg

documents  (including  leases,  licenses,  reservations,  exploration  agreements,  operating

agreements,  umt  agreements,  production  sharing  agreements;  farimn  or farrnout  agreements,

royalty  agreements,  transportation  and  processing  agreements  and  agreements  for  tlie

construction,  ownersl'up  and/or  operation  of  Tangibles);

"Non-Acceptance  Lender"  is a Lender  whicli  is not a Schedule  I Lender,  Scliedule  II Lender  or

Schedule  III  Lender;

"Non-Agreeing'Lender"  has the meaning  ascribed  to it in Section  3.4(g);

"Noon  Rate"  means,  in relation  to the  conversion  of  one currency  into  another  currency,  the spot  rate  of

exchange  for  sucl'i  conversion  as quoted  by  the Bank  of  Canada  at approximately  12:00  noon  (Toronto

tu'ne)  on the Business  Day  that  such  conversion  is to be made  (or,  if  such  conversion  is to be made  before

noon,  then  at approximately  noon  on the  irnmediately  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  sucl'i  conversion  as

quoted  by  the Bank  of  Canada  at the close  of  business  on tlie  imrnediately  preceding  Business  Day,  and,

m eitl'ier  case, if  no such  rate  is quoted,  the spot  rate  of  excliange  quoted  for  wholesale  transactions  by  the

Agent  in  Toronto,  Ontario  in accordance  with  its normal  practice;

"Obligors"  means,  collectively,  the Borrower  and each  Borrowing  Base  Subsidiaiy  and "Obligor"  means

any  of  them;

"Original  Credit  Agreement"  means  the amended  and restated  credit  agreement  dated  March  14, 2014,

as amended  by a first  amendxng  agreement  dated  as of  April  28, 2014,  a second  amending  agreement

dated  as of  June 19, 2014,  a third  amending  agreement  dated  as of  November  4, 2014,  a letter  agreement

dated  April  24, 2015,  a fourth  amendrng  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

amending  agreement  dated  as of  June 10, 2016,  a seventh  amending  agreement  dated  as of  October  6,

2016,  a letter  agreement  dated  October  28, 2016  and  a letter  agreement  dated  November  22,  2016;
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"Operator"  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;

I

"Operating  Lease"  means  a lease of  property  which  would  have  been  classified  as an operating  lease

under  GAAa' 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  levies  arising  from  any payment  made  hereunder  or under  any other  Loan

Document  or  from  the execution,  delivery  or enforcement  of,  or otherwtse  witli  respect  to, this  Agreement

or any  other  Loan  Document;

"Outstandings"  at a time  means  the  aggregate  at the time  o'f:

(a) the Equivalent  Ai'nount  in Canadian  Dollars  of  the principal  amounts  outstanding  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  to be repaid  on the maturity  of  any

BA  Equivalent  Advance  in  respect  of  such  BA  Equivalent  Advance;

(b)  tlie  face  amount  of  outstanding  Bankers'  Acceptances;

(c)  the  Equivalent  Arnount  in Canadian  Dollars  of  outstanding  Letters  of  Credit;  and

(d)  tlie  Equivalent  Amount  in  Canadian  Dollars  of  hidebtedness  of  the Borrower  and any  Borrowing

Base Subsidiary  to the Lenders  or the Agent  under  any Loan  Document  (excluding  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 Borrower  maintained  with  the Working  Capital  Lender  at its

Branch  of  Account  in  U.S.  Dollars  or Canadian  Dollars  for  such  purpose,  including,  without  limitation,  as

a result  of  payinent  in  respect  of  any  Letter  of  Credit  or  Bankers'  Acceptance;

"Participant"  has the meaning  ascribed  to it  in  Section  13.1(d);

"Partnership"  means  Journey  Energy  Partnership  (forrnerly  named  Thunder  Energy  Partnership),  an

Alberta  general  partnership  forined  under  the laws of  Alberta  whose  paitners  are the Borrower  and

1332993;

"Parhiership  Agreement"  means  the partnersbip  agreement  dated  as of  June  1, 2001  between  Thunder

Energy  Inc. (now  the Borrower)  and 1332993  pursuant  to which  the  Partnership  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 perrnitted

hereunder;

"Partnership  Units"  means  any  issued  and outstanding  partnership  units  or interests  in the Partnership

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 deterrnined  by the Working  Capital  Lender  in  its sole discretion,  is

not purely,  or substantrally,  financial  in  nature;

"Permitted  Assignee"  has the meaning  ascribed  to it in Section 13.1 ;

"Permitted  Encumbrances"  means any of  the following:

liens incurred  or created in the ordinary  course of  business to the extent  that the same  arise  under
pooling  or  unitization  agreements;

(b) all reserVations in tlie original  @ant from  the Crown  of any lands or interests therein and all
statutory  exceptions,  qualifications  and reservations  in respect of  title;

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 trme such Hydrocarbon  Rights are acquired  by the Borrower  or such Borrowing  Base

Subsidiary  and not as a means of  raising  bonowed  momes or becorning,  directly  or indirectly,

hable  on or xn any way supporting  or facilitating  the payment,  satisfaction  or discharge of the

Indebtedness,  liabilities  or obligations  of any Person; provided  that in  respect of  the Borrowing

Base Assets, such royalties  are either accounted for in the most recent Engineerug  Report

delivered  hereunder  or do not liave  any material  value  in relation  to the property  affected  thereby;

(d)  liens for taxes, assessments or govemmental  charges not due or delinquent  or the validity  of
which  the applicable  Obligor  shall be contesting  m good faith  and in respect of wbich  such
contest  will  involve  no risk  of  forfeiture  of  any material  property,  asset or undertaking;

the lien of  any judgrnent  rendered, or claim  filed,  against the Borrower  or any  Borrowing  Base

Subsidiary  wl'uch the Borrower  or the applicable  Borrowing  Base Subsidiary  shall be contesting

in good faith and in respect of  wich  such contest will  involve  no risk of forfeiture  of any

material  property,  asset  or  undertaking;

undetermined  or inchoate  liens arising  in the ordinaiy  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 imtiated  or which  relate to obligations  not due or  delinquent;

liens incurred  or created in the ordinary  course of  business and in accordance  with  sound industry

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

provided  that such amounts are  not due or delinquent;

easements, rights-of-way,  servitudes  or other siinilar  rights in and (including,  without  limitation,

rights-of-way  and servitudes  for  railways,  sewers, drains,  pipe lines, gas and water  mains,  electric

hght and power  and telephone  or telegraph  or cable television  conduits,  poles, wires and cables)
granted to or reserved or taken by other persons wliich  eitl'ier 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's

or  any  Bonowing  Base Subsidiary's  business,
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security  given  by the Borrower  or any  Borrowing  Base Subsidiary  to a public  utility  or any

mumcipality  or govermnental  or other  public  authority  when  required  by  such  public  utility  or

municipality  or other  governmental  authority  in tlie ordinary  course  of  the business  of  the

Bonower  or  any  Borrowing  Base  Subsidiaiy  in  comiection  with  the Borrower  or such  Borrowing

Base Subsidiary's  operations  provided  such  security  does not either  alone  or m the aggregate

materially  detract  from  the  value  of  the  property  or assets affected  thereby  or materially  impair  its

use in  the conduct  of  the Borrower  or such  Borrowing  Base  Subsidiary's  business;

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 perrrut  acquired  by  the Borrower  or any

Borrowing  Base Subsidiaiy  or by  any statutory  provision  to terrmnate  any such  lease, licence,

franchuse,  grant  or perrmt  or to require  annual  or other  periodic  payrnents  as a condition  of  the

continuance  thereof,

Security  h'iterests  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  Security  Interest  is lirnited  to the  equipment  or mtelle5tual  property  acquired  and  is

created,  issued  or assumed  concurrently  therewith  and  provided  further  that  in  respect  of  any  such

Security  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 such Security  hiterests  is not in excess  of

Cdn.  $5,000,000;

liens  on cash  or  marketable  securities  of  an Obligor  granted  in connection  with  foreign  exchange

risk  management,  interest  rate  risk  management  or  comrnodity  price  risk management

arrangements  (other  than  the Swap  Facilities)  provided  the fair  market  value  of  all such  cash and

marketable  securities  is not  at any  hme  in excess  of  an amount  equal  to Cdn.  $2,500,000,  such

liens  only  secure  the obligations  of  the applicable  Obligor  under  such arrangements  and the

obligations  secured  by  such  liens  are not  due and delinquent;

I

(m)  Security  Interests  created  by  or pursuant  to the Second  Lien  Note  Documents  wluch  secure  the

obligations  of  the Obligors  under  the Second  Lien  Note  Documents  in accordance  with,  and

sub3ect  to, the terms of the Second Lien Intercreditor Agreement;

Liens  which  secure  Perrnitted  Refinancing  Debt  subject  to an intercreditor  agreement  that is

substantially  the  same  as the  Second  Lien  Intercreditor  Agreement;  and

(o)  all  such  other  clairns  and encumbrances  as are specifically  disclosed  by  notice  in writing  from  the

Borrower  to the  Agent  to the extent  that  the Agent,  by  specific  notice  in  wnting  to the Borrower,

advises  the Borrower  that the Majority  Lenders  agree to accept  the aforesaid  claims  and

encumbrances  as Permitted  Encumbrances  for  the  purposes  of  this  Agreement;

"Permitted  Investments"  shall  mean:

direct  obligations  of  Canada  or any province  thereof,  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 maturing  not  more  than  90 days  from  tlie  date of  acquisition

thereof,

(b)  certificates  of  deposit  issued  or bankers'  acceptances  issued  by  any  Lender  or any other  bank  or

trust  company  orgamzed  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,  I[nc., maturing  not  more  than  90 days
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from  the  date  of  acquisition  thereof;

(C) coinrnercial  paper  rated  A-l  or better  or P-1,  R-I  lower  or A-1  or better  by Standard  &  Poor's

Rating  Group,  a division  of  McGraw-Hill,  Inc.,  Moody's  Investor  Service,  Inc.  or Dornimon  Bond

Rating  Service  Limited,  respectively,  maturing  not  more  than  90 days  from  tlie  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.,  respectively,  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  on a recogrffzed  stock

exchange  in Canada,  if  (i) such  Voting  Shares  are acquired  for  the sole  purpose  of  effecting  a

takeover  bid  or similar  acquisition  of  tlie  Target  to qualify  it as a Borrowing  Base  Subsidiary,  (ii)

such  Investment  is permitted  pursuant  to the provisions  of  Section  3.7, (iii)  tl'ie aggregate  amount

of  such  Investments  are not  individually,  or in  tlie  aggregate,  in any 12 month  period  in excess  of

$5,000,000  and  (iv)  the  Target  becomes  a Borrowing  Base  Subsidiary  witbin  6 months  of  the  first

date  of  the acquisition  of  the Voting  Shares  of  the Target,  or  such  Votrng  Shares  have  been  sold

or otherwise  absolutely  disposed  of  by  the applicable  Obligor  witbin  such  6 montli  period;

(f) Permitted  Swaps;  and

(g)  Guarantees  and  Indebtedness  perrnitted  by  the  terrns  of  this  Agreement;

"Permitted  Refinancing  Debt"  means  any Indebtedness  issued  in exchange  for, or the net proceeds  of

whicli  are used to  extend,  refinance,  renew,  replace,  defease  or refund,  the  Second  Lien  Note

Indebtedness  (or  previous  refinancings  thereof  constituting  Permitted  Refinancing  Debt)  (the

"Refinanced  Debt")  whtcli  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  (includu'ig  tender  prermums)  thereon  and underwriting

discounts,  defeasance  costs, fees, cormmssions  and expenses  incurred  in connection  with  such

financing);

(b)  sucli  Permitted  Refinancing  Debt  has a final  maturity  date  at least  six  months  later  than  the final

maturity  date  of  such  Refinanced  Debt;

(c)  such  Permitted  Refinancing  Debt  is unsecured  or if  secured,  subject  to an intercreditor  agreement

that  is substantially  the  same  as the Second  Lien  Intercreditor  Agreement;

(d)  such  Permitted  Refinancing  Debt  is incurred  either  by  (i) the  Borrower  or (ii)  the  Borrowing  Base

Subsidiary  wlio  is the obligor  in respect  of  the Refinanced  Debt  and does not  have greater

guarantees  from  parties  who  have  not  guaranteed  the  Refinanced  Debt;  and

(e)  the other  terrns  and  conditions  of  such  Permitted  Refinancing  Debt  are satisfactory  to the  Agent,

acting  reasonably;

"Permitted  Swap  Indebtedness"  means  indebtedness  and obligations  under  Permitted  Swaps  and for

which  tlie  only  security  is the Security;
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"Permitted  Swap"  means,  any  Lender  Swap  perinitted  pursuant  to the provisions'  of  Section  9.2(k);

"Person"  means  any  natural  person,  corporation,  limited  liability  company,  trust,  )omt  venture,

association,  company,  partnershtp,  Governmental  Authority  or other  entity;

"Platform"  lias the meaning  ascribed  to it in Section  14.7(c)(ii);

"Prepaid  Gas Obligations"  means (i) "take-or-pay"  or sirnilar  Liabilities  of  tl'ie 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  withoutahaving  received  and  retained  a payment  therefor  or havrng  assumed

such  obligations  or (ii)  a Liability  of  the Borrower  or any  Borrowing  Base Subsidiary  whereby  such

Person,  m respect  of  payrnents  received  by  it is obligated  to settle,  at some  future  date  by  deliveries  of

petroleum  substances,  the  obligation  arising  from  any  such  payrnent  received;

"Prime  Loans"  means  the Accommodations  or any  portion  thereof  made  available  by  the  Lenders  to ihe

Borrower  pursuant  to Sections  3.8, 3.9,  3.10,  3.15,  3.17  or 3.18  and  outstanding  from  tune  to tu'ne,  which

are denormnated  in  Canadian  Dollars  and  on whicli  the  Borrower  has agreed  to pay  interest  in  accordance

witl'i  Section  5.1 ;

"Prime  Rate"  means,  with  respect  to Prime  Loans,  the greater  on any  day  ofi

(a) the annual  rate of  interest  aru'iounced  from  time  to time  by  the Agent  as being  its reference  rate

then  in effect  for  deterrnining  interest  rates on Canadian  Dollar  denominated  cormnercial  loans

made  by  the  Agent  in  Canada  and  designated  as its "prime  rate";  and

(b)  the  thirty  (30)  day  CDOR  Rate  plus  one  percent  (I.O%)  per  annum;

"Production  Facility"  has the meaning ascribed to it in Section 3.2(a%i);

"Production  Faciuty  Amount"  means  Cdn.  $75,000,000,  as such  amount  is reduced  from  time  to time

pursuant  to the  provisions  of  this  Agreement;

"Production  Facuity  Commitment"  means,  with  respect  to each  Lender,  such  Lender's  obligation  under

the  Production  Facility  to make  Production  Accomrnodations  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  m excess of  the amount  set forth  opposite  such  Lender's  name  on Schedule  "A"  attached

hereto  or in the Assigmnent  and Assumption  Agreement  of  such Lender,  as such amount  may  be

cancelled,  reduced  or terrmnated  from  time  to time  pursuant  to any  otlier  provisions  of  this  Agreement  or

reduced  as a result  of  any  subsequent  Assignrnent  and  Assumption  Agreement  entered  into  by  it;

"Production  Indebtedness"  means the Equivalent  Arnount  in Canadian  Dollars  of  the outstanding

principal  amount  of  all  Accomrnodations  made  available  to the Borrower  under  the Production  Facility,

such amount being determined by including (sub3ect 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  tlie  Productzon

Facility  not  included  in  the foregoing,  together  with  all  interest,  fees and other  amounts  payable  thereon

or in  connection  therewith;

"Production  Lender"  means  any  Lender  which  has a Production  Facility  Cormnitment  hereunder;
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"Production  Payment"  means:

(a) the sale (including  any forward  sale) or other  transfer  of  any petroleum  substances,  whetlier  in

place  or when  produced,  for  a period  of  time  until,  or for  an amount  such that, the purchaser  will

realize  therefrom  a specified  amount  of  money  (however  deterrmned,  including  by  reference  to

interest  rates or other  factors  which  may  not  be fixed)  or a specified  amount  of  sucli  product;  or

(b)  any  other  interest  in property  of  the character  cormnonly  referred  to as a "production  payrnent";

"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,  Workuig  Capital  Indebtedness  and Swap Indebtedness

(lirnited  to the First  Ranking  Indebtedness  of  any Swap Lender)  of  any Swap Lender  or Lender  (as tlie

case may  be) bears to the aggregate  of  the Production  Indebtedness,  Working  Capital  Indebtedness  and

Swap Indebtedness  (limited  to the First  Ranking  Indebtedness  of  all Swap Lenders),  as determined  at the

Adlustment  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  II or

Schedule  III  to tl'ie BankAct  (Canada),  such Lender  and, if  there  is more  tlian  one such Lender,  any two of

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

"Related  Parties"  means, with  respect  to any Person, such Person's Subsidiaries  and the directors,
officers,  employees,  agents and advisors  of  sucl'i Person  and of  such Person's  Subsidiaries;

"Release"  means any presence,  release,  spill,  ernission,  leaking,  pumping,  pouring,  injection,  escaping,

deposit,  disposal,  discharge,  leeching  or rrugration  of  any element  or compound  in or into  the indoor  or

outdoor  environment  (including  the abandomnent  or disposal  of any barrels,  tanks,  containers  or

receptacles  containing  any contaminant),  or in, into or out of any vessel or facility,  including  the

movement  of  any  contarrunant  tbrough  the air, soil,  subsoil,  surface,  water,  groundwater,  rock  forrnation

or otherwise  which  is or may  be (under  any circumstances,  wliether  or not  they  have  not  occurred):

(a) contrary  to any Applicable  Laws,  Govermnental  Action,  the terms of  any title  or operating

document,  or to any otl'ier  authorization,  perrrut  or license;  or

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

"Replacement  Lender"  has the meaning  ascribed  to it in Section  3.4(h);

"Request  for  Extension"  means a request  of  the Borrower  in tlie  form  attached  as Schedule  "K";

"Revolving  Lender"  has the meaning  ascribed  to it in Section  3.4(a);

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

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

(a) with  respect  to any LIBOR  Loan,  the continuation  of  all or a portion  of  such  LIBOR  Loan

(sub)ect  to the  provisions  hereof)  for  an additional  LIBOR  Interest  Period  subsequent  to the imtial

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 matunng,

all  in accordance  with  Section  3.12  hereof;

"Rouover  Date"  means  the date  that  a Rollover  is to be made  pursuant  to a notice  to effect  a Rollover

delivered  under  Section  3.18 and substantially  in tlie  form  of  Schedule  "E"  with  all applicable  blanks

completed;

"Schedule  I Lender"  means  a Lender  which  is a Canadian  chartered  bank  listed  on Schedule  I to the

BarrkAct  (Canada);

"Schedule  II  Lender"  means  a Lender  whicli  is a Canadian  chartered  bank  listed  on Schedule  II to the

BankAct  (Canada);

"Schedule  nI  Lender"  means  a Lender  wl'fflch  is a Canadian  chartered  bank  listed  on Schedule  III  to the

BankAct  (Canada);

"Security"  means  all  documents,  instruments  or  agreements  directly  or indirectly  assuring  or securing  the

Lenders  or Swap  Lenders  in respect  of  tlie Lender  Outstandings,  and any amendments  to any of  the

foregoing;  any  indentures  or instruments  supplemental  to or an implementation  of  any  of  the foregoing;

and any  and  all  other  documents,  instmments  or  agreements  pursuant  to which  the Agent  or  any  Lender  or

Swap  Lender  is assured  or granted  or receives  a Security  Interest  pursuant  to the terrns  hereof  (including

as provided  in Sectrons  3.6(i)  and  6. I or either  thereof);

"Second  Lien  Creditor"  means  Her  Majesty  The  Queen  in  Right  of  Alberta;

"Second  Lien  Debenhire"  means  the Journey  Energy  Inc. Floating  Charge  Debenture  in  Favour  of  Her

Majesty  The  Queen  in  Right  of  Alberta  between  the Borrower  and  the Second  Lien  Creditor,  as amended,

restated  or supplemented  from  time  to time  as perrnitted  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,  tlie Second  Lier'i  Creditor,  the Borrower,  1332993  and the Partnership,  as

amended,  modified,  supplemented  or  restated  from  time  to time;

"Second  Lien  Note  Documents"  means,  collectively,  the Second  Lien  Debenture,  the Second  Lien

Notes,  all guarantees  provided  in coru'iection  therewith  and all other  agreements,  instruments  and other

documents  govermng  or relating  thereto  as perrnitted  hereunder  and  under  the Second  L'ien  Intercreditor

Agreement;  and  "Second  Lien  Note  Document"  means  any  of  them;

"Second  Lien  'Note  Indebtedness"  means,  collectively,  the Indebtedness  incurred  by  the  Borrower  from

the Second  Lien  Credxtor  pursuant  to the terrns  of  the Second  Lien  Notes  and  the Second  Lien  Debenture

and subject  to the  terrns  of  tlie  Second  Lien  Intercreditor  Agreement;

7950804.5



30

"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 maturity  date  of  October  31,

2020  and  bearing  interest  at a rate  not  exceeding  7.65%  per  annum;

"Security  Interest"  means any security  by way  of an assigmnent,  mortgage,  charge,  pledge,  lien,

encumbrance,  title  retention  agreement  (including,  wrthout  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  owing  by th6 0bligors  to the Agent,  the

Lenders,  the Swap  Lenders,  the Cash  Management  Lender  and the Creditcard  Lenders  under  the Loan

Documents,  the Bilateral  Financial  Services  Agreements  and  Lender  Swaps;

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

days as set out as the Applicable  Margin  for  tlie  standby  fees in the table  set forth  in tlie  defimtion  of

Applicable  Margin;

"Subordinated  Swap  Indebtedness"  has the  meaning  ascribed  to it in  Section  3.20(b);

"Subsidiary"  means:

(a) a Person  of  which  anotl'ier  Person  alone  or in conjunction  with  its otlier  Subsidiaries  owns  an

aggregate  number  of  Voting  Sblares sufficient  to enable  the election  of  a majority  of  the  directors

(or other  Persons  performing  sunilar  functions)  regardless  of  tlie  manner  m which  other  Voting

Sliares  are voted;

(b) a Person  of  which  another  Person  alone  or in conjunction  with  its other  Subsidiaries  has, tlyough

the operation of any agreement or otherwise, the ability to elect or cause tlie election of a ma3onty
of  the directors  (or  other  Persons  performing  sirnilar  functions)  or  otherwise  exercise  control  over

the management  and  policies  of  such  Person;

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

(d)  any  partnership  or  joint  venture  of  whicli  the Person:

(i) is the manager  or general  or managing  partner;  or

(ii)  directly  or  indirectly,  owns  more  than  50%  of  the equity  or  beneficial  interest  thereof,

and  shall  include  any  Person  in  like  relation  to a Subsidiary;

"Subsidiary  Guarantee"  means  a guarantee  substantially  in the forin  of  Schedule  "G",  witli  sucl'i  changes

as the Agent  may  approve;

"Swap"  means  any  Corm'nodity  Swap,  Currency  Swap,  Interest  Swap  or Terrn  Gas Purchase  Agreement;

"Swap  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  tliereto  and  shall  include,  witliout  limitation,  any  notice  under  any  agreement  evidencing  a Lender

Swap  wl'uch,  when  delivered,  would  require  an early  terrmnation  thereof  and may  require  a payment  by
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the  Borrower  or a Borrowing  Base  Subsidiary  in settlement  of  obligations  tliereunder  as a result  of  such

early  termination;

"Swap  Facffity"  means  a swap  or hedging  facility  made  available  to the Borrower  or a Borrowing  Base

Subsidiary  by  a Swap  Lender  as pemified  by  Section  3.20;

"Swap  Indebtedness"  means:

(a)  at any  time  prior  to the  Adjustment  Time,  an amount  deterrnined  by  the  Agent  by:

(i) calculating,  for  each Swap  Lender,  the difference,  if  positive,  after  sumrning  all the

Positive  Mark-to-Market  posttions  of  its Lender  Swaps  and deducting  the sum  of  the

Negative  Mark-to-Market  positions  for its Lender  Swaps  with  the Borrowing  Base

Obligors  or  any  of  them;  and

(ii)  when  such  term  is used  in  reference  to all Swaps  with  all  Swap  Lenders,  adding  togetl'ier

the aggregate  net amounts  calculated  in  (a)(i)  above  for  all  Swaps  with  tlie Swap  Lenders;

and

(b)  after  the  Adjustment  Time,  an amount  being  deterinined  by  each  Swap  Lender  by:

(i) calculating  for  each  of  its Lender  Swaps  with  any  Obligor,  the  Termination  Arnount,  and

determining  the difference,  if  positive,  of  the aggregate  net amounts  payable  by such

Obligor  to sucli  Swap  Lender;  and

(ii)  when  such  term  is used  in reference  to all Swap  Lenders,  adding  together  the amount

calculated  in (b)(i)  above  for  all  Swap  Lenders;

"Swap  Lender"  means  a Person,  wl'ffch  at the time  that  it entered  into  any  Swap  with  any  Obligor,  was a

Lender,  or  an Affiliate  of  a Lender  whicli  has entered  into  an agreement  with  the Borrower,  such  Lender,

the Agent,  tlie  Lenders  and (if  different  than  the  Lenders)  tlie  Swap  Lenders  agreeing  to be bound  by  this

Agreement  in  forrn  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  this  Agreement;

"Takeover"  means  a Takeover  as defined  in Section  3.7;

"Tangibles" means, in respect aof the Borrower or any Borrowing Base Subsidiary at any time, all ri@t,
title,  estate  and interest,  whether  absolute  or contingent,  legal  or beneficial,  present  or future,  vested  or

not,  of  the  Borrower  or any  Borrowing  Base  Subsidiary  (as the case may  be) at such  time  in and to any

tangible  property,  apparatus,  plants,  equipment,  macbinery  and fixtures,  fixed  or non-fixed,  real or

personal,  used  or  capable  of  use in  exploiting  any  petroleum  substances  including:

(a)  systerns,  plants  and facilities  used  or useful  in producing,  gathering,  compressing,  processing,

treating,  refimng,  stonng,  transporting  or  shipping  petroleum  substances;

(b)  tangible  property  and assets used  or intended  for  use in exploration,  producing,  storing,  injecting

or removing  petroleum  substances;  and

(c)  all  extensions,  additions  and  accretions  to any  item  described  in  iterns  (a) or  (b)  above;

"Target"  has the  meaning  ascribed  to it  in Section  3.7;
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"Taxes"  means  all  present  or future  taxes,  levies,  imposts,  duties,  deductions,  witlffioldings,  assessments,

fees or other  charges  imposed  by  any  Goveimnental  Authority,  including  any  interest,  additions  to tax or

penalties  applicable  thereto,

"Term  Gas  Purchase  Agreement"  means  a Gas EDI  or any  other  coinmodity  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 wl'iich  is 364 days after  its

then  current  Term-Out  Date;

"Term  Period"  means,  for  each  Lender,  the  period  coinmencing  on its Terrn-Out  Date  and ending  on its

Term  Maturity  Date;

"Termination  Amount"  means,  in  respect  of  a Lender  Swap  on any  day,  the amount  (whether  positive  or

negative)  detenmned  by  the Swap  Lender  thereunder  in  accordance  witl'i  the terrns.thereof  as of  tlie  close

of  business  as though  such  day  were  an "Early  Terrmnation  Date"  and the Swap was a "Ten'runated

Transaction  in accordance  with  the payrnent  measures  provided  for  in the ISDA  Master  Agreement

between  the Borrower  or any Borrowing  Base Subsidiary  and such Swap Lender,  with  any such

Terrrunation  Amount  being  expressed  in Canadian  dollars  and  all  defined  terrns  used  in  this  defimtion  and

not otherwise  defined  in tlus Agreement  have  the meamng  ascribed  thereto  in such ISDA  Master

Agreement;

"Termination  Event"  means:

(a)  an automatic  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  relating  to a Lender  Swap,  witliout  any  notice  being

required  from  a Swap  Lender;  o

"Title  Defect"  means:

(a) the exercise  or assertion  by any Person  of  an entitlement  to an actual  or alleged  ROFR  with

respect  to any  of  the Hydrocarbon  Rights;  or

(b) a determination  or written  claim  made  or threatened  by  any  Person  that  an Obligor's  right  or title

to any  Hydrocarbon  Riglit  is or may  reasonably  be considered  to be void,  forfeited,  lost  or subject

to a ROFR,  or was never  acquired  by  it, or comprises  an interest  less than,  or 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;
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"Total  Commitment"  means  tlie aggregate  of  the Production  Facility  Cormnitment  and the Working

Capital  Facility  Comrnitment  of  each  Lender,  as hereafter  decreased,  cancelled  or terimnated  from  time  to

time  pursuant  to this  Agreement;

"Transaction"  has the meaning  ascribed  tliereto  in the applicable  ISDA  Master  Agreement  between  the

Borrower  or a Borrowing  Base  Subsidiaiy  and  a Swap  Lender;

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

(a) the aruiual  rate of  interest  announced  from  time  to time  by  the Agent  as being  its reference  rate

then  in  effect  for  deterrnining  interest  rates on U.S.  Dollar  denorninated  commercial  loans  made

by  the Agent  in  Canada;  and

(b)  a rate  of  interest  per  365 day  period  equal  to tlie  Fed  Funds  Rate  plus  100  bps,

provided  that,  if  the  rates  of  interest  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 which  the Borrower  has agreed  to pay  interest  in

accordance  with  Section  5.2;

"U.S.  Douars"  and  the  syrnbol  "US$"  each  means  lawful  money  of  the  United  States  of  Arnerica;

"Voting  Shares"  means  sliare  capital  of  any class of  any corporation  or other  ownership  or beneficial

interests  of  any  other  Person  which  cames  voting  rights  to elect  the board  of  directors  or other  Persons

performing  sirnilar  functions  under  any circumstances,  but shares or other  ownersip  or beneficial

interests  which  only  carry  the right  to so vote  conditionally  upon  the  happening  of  an event  shall  not  be

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

beneficial  interests  be deemed  to cease  to be Voting  Sliares  solely  by  reason  of  a right  to vote  accruing  to

shares  or other  ownership  or  beneficial  interests  of  another  class  or classes  by  reason  of  the happemng  of

such  event;

"Working  Capital  Faciuty"  has the meaning ascribed to it in Section 3.2(a%ii);

"Working  Capital  Facility  Amount"  means  an amount  equal  to Cdn.  $15,000,000,  as such  amount  as so

calculated  is reduced  pursuant  to the  provisions  of  thts  Agreement;

"Working  Capital  Facility  Commitment"  means  the obligation  of  the Working  Capital  Lender  to make

Working  Capital  Accormnodations  available  to the  Borrower  by  way  of  Loans,  Bankers'  Acceptances  and

Letters  of  Credit  m an aggregate  amount  not at any time  in excess  of  the Working  Capital  Facility

Amount,  as such  amount  may  hereafter  be cancelled,  reduced  or tenmnated  from  time  to time  pursuant  to

the  provisions  of  this  Agreement;

"Working  Capital  Indebtedness"  means  the Equivalent  Amount  in Canadian  Dollars  of  the  outstanding

principal  amount  of  all  Accommodations  made available  to the Boirower  under  the Working  Capital

Facihty, such amount being determined by including (sub3ect  to Section 10.8), the principal amount of alI
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 Working  Capital  Facility  not included  in the foregoing,

together  witli  all  interest,  fees and other  amounts  payable  thereon  or m connection  therewitli;  and

"Working  Capital  Lender"  means the Lender  which  from  time  to time  has the Working  Capital  Facility
Cormnitment  hereunder,  and whicli  on the Effective  Date  is.

1.2 Headings  and  Table  of  Contents

The headings,  the table  of  contents  and the Article  and Section  titles are inserted  for convenience  of
reference  only  and shall  not affect  the construction  or interpretation  of  tl'iis Agreement.

1.3 Terms  Generally

The definitions  of  terms  herein  shall apply  equally  to tlie singular  and plural  forms  of  the terms  defined.

Whenever  the context  may  require,  any pronoun  shall  include  the corresponding  masculine,  ferninine  and

neuter  forms.  The  word  "will"  shall  be construed  to have the same meamng  and effect  as the word  "sliall".
Unless  tlie  context  requires  otherwise:

(a) any definition  of  or reference  to any agreement,  instrument  or other  document  herein  (including

this Agreement)  sliall  be construed  as referring  to such agreement,  instrument  or other  document

as from time to time amended, supplemented, restated or otherwise modified (sublect  to any
restrictions  on such amendments,  supplements,  restatements  or modifications  set forth  herein);

(b)  any reference  herein  to any Person  shall  be construed  to include  such Person's successors  and
perrmtted  assigns;

(c)  the words  "herein",  "hereof'  and "hereunder",  and words  of  sirnilar  import,  shall  be construed  to

refer  to thts Agreement  in its entirety  and not  to any  particular  provision  hereof;

(d)  unless otherwise  expressly  stated, all references  in this Agreement  to Articles,  Sections  and

Schedules  shall  be construed  to refer  to Articles  and Sections  of  and Scliedules  to this  Agreement;

(e) "month"  means calendar  month,  "quarter"  means calendar  quarter;  and

(f) "in  writing"  or  "written"  includes  printing,  typewriting,  or  any  electronic  means  of

coinrnumcation  capable  of  being  visibly  reproduced  at the point  of  reception,  including  telex,
facsimile,  telegraph  or electromc  mail.

1.4 Generauy  Accepted  Accounting  Principles

All  financial  statements  required  to be furnished  by tlie Borrower  to the Agent  hereunder  shall be

prepared  in accordance  with  GAAP.  Each accounting  term  used in this Agreement,  unless otherwise

defined  herein,  has the meamng  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 casli 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  Accounting  Principles

If  there  occurs  a material  change  in GAAP  and sucli  cliange  would  require  disclosure  under  GAAJ'  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  Accounhng  Change  Nohce")  shall  describe  the nature  of  the Accounting

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

GAAP  and  state  whether  the Borrower  desires  to revise  the method  of  calculating  the  Relevant  Arnount

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

order  that  amounts  deterrruned  after  giving  effect  to such  Accounting  Change  and  the  revised  method  of

calculating  such  Relevant  Amount  will  approximate  the amount  that  would  be deterrnined  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  tlie Fiscal  Quarter  in which  the Accounting  Change  is implemented  or, if  such

Accounting  Cl'iange  is implemented  in the fourth  Fiscal  Quarter  or in  respect  of  an entire  Fiscal  Year,

within  mnety  (90)  days after  the end of  such  period.  Promptly  after  receipt  from  the Borrower  of  an

Accounting  Change  Notice,  the  Agent  shall  deliver  to each  Lender  a copy  of  sucli  notice.

If,  pursuant  to the Accounting  Change  Notice,  the Borrower  does not  indicate  that  it desires  to revise  the

method  of  calculating  the Relevant  Amount,  the  Lenders  may  within  thirty  (30)  days  after  their  receipt  of

the Accoun'hng  Change  Notice  notify  the Agent  that  they  wish  to revise  the method  of  calculating  the

Relevant Arnount in the manner described above. If  the Ma3ority  Lenders so notify  the Agent, tl'ie Agent
shall  promptly  notify  the  Borrower.

If  either  the Borrower  or the Majority  Lenders  so indicate  that they  wish  to revise  the method  of

calculating tlie Relevant Amount, the Borrower, the Agent and the Ma3ority  Lenders shall in good faith
attempt  to agree  on a revised  method  of  calculating  the Relevant  Amount.  If,  however,  withtn  tlurty  (30)

days after  the foregoing  notice  by  the Borrower  or tl'ie Agent  of  the desire  to revise  the metliod  of

calculating  the Relevant  Amount,  the Borrower,  the Agent  and the Majority  Lenders  have  not  reached

agreement  in wntu'ig  on such  revxsed  method  of  calculation,  such  method  of  calculation  shall  not  be

revised  and all amounts  to be determined  thereunder  shall  be determined  without  giving  effect  to the

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

Relevant Amount m respect of an Accounttng Change is given by either the Borrower or the Ma3ority
Lenders  wttlun  the applicable  time  period  described  above,  the method  of calculating  the Relevant

Arnount  shall  not  be revised  in response  to such  Accounting  Cliange  and all amounts  to be deterrruned

pursuant  to the  Relevant  Arnount  shall  be determined  after  giving  effect  to such  Accounting  Change.

1.6 Time

Unless  otherwise  provided  herein,  all  references  to a time  in  this  Agreement  shall  mean  local  time  in  the

City  of  Toronto,  Ontario.

1.7 Monetary  References

Whenever  an amount  of  money  is referred  to herein,  such  amount  shall,  unless  otherwise  expressly  stated,

be in  Canadian  Dollars.

1.8 Payment  for  Value

All  payrnents  required  to be made  hereunder  shall  be made  for  value  on the required  day  in same day

imrnediately  available  funds.
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ARTICLE  2

REPRESENT  ATIONS  AND  WARRANTIES

2.1 Representations  and  Warranties

The  Borrower  represents  and  warrants  to each  of  the Lenders  and  the  Agent  (all  of  wbich  representations

and warranties  the  Borrower  liereby  acknowledges  are being  relied  upon  by  the  Lenders  and the  Agent  in

entering  into  this  Agreement)  that:

Corporate  or  Partnership  Existence:  each  Obligor  which  is a corporation  or  partnership  is duly

incorporated  or forined,  orgamzed  and  validly  existing  and eacli  is m good  standing  under  the

laws  of  its jurisdiction  of  orgamzation,  and is duly  registered  amd qualified  to carry  on business

under  the laws  of  each otlier  jurisdiction  in  Canada  in whxch  tlie  nature  of  any  business  transacted

by  it or  the character  of  any  properties  and assets owned  or leased  by  it requires  such  registration

and qualification;

Corporate  or  Partnership  Power:  each  Obligor  wliich  is a corporation  or partnership  has full

corporate  or partnershtp,  as applicable,  power  and capacQ  to own  its properties  and assets and

conduct  its business  as presently  conducted  and to perforin  its obligations  under  any Material

Contract  to which  it is a party;

Corporate  or Partnership  Authorization:  the execution,  delivery  and performance  by  eacli

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

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

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

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

duly  executed  and  delivered  by  each  party  thereto;  (ii)  is a legal,  valid  and  binding  obligation  of

each  party  thereto  enforceable  agaxnst  it in accordance  with  its terms  except  as enforceability  may

be lirruted  by general  principles  of  equQ  and by bankruptcy,  insolvency,  reorgamzation  or

siinilar  laws  affectrng  creditors'  rights  generally;  (iii)  does not  and  will  not  violate  any  provision

of  law,  the  articles,  by-laws,  partnership  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  m the creatxon  of any Security  h'iterest  (other  than pursuant  to the Loan

Documents)  upon  any of  its properly  or assets pursuant  to, any  u"identure  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 Governrnental  Action,  license,  consent  or approval  of  or notice  to or filing  with  any

Goverm'nental  Authority  (except  as have  been  obtained  and  which  are m full  force  and  effect)  and

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

applicable  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  which  the Borrower  has notified  the

Agent  of  pursuant  to Section  3.6(g);

Default  of  Other  Contracts  and  Applicable  Laws:  no Obligor  is in  breach  or default  of, nor  has

any  event  or circurnstance  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 instmment  by  which  it or any
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of  its respective  properties,  assets or undertakings  are bound,  and which  breach,  default,  event  or

circurnstance  could  reasonably  be expected  to have  a Material  Adverse  Effect;

Litigation:  there  are no actions,  suits  or  proceedings  (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,  corrumssion,  board,  bureau,  agency  or instmmentality,

domestic  or foreign,  or before  any  arbitrator  of  any  kind  whzch  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, wnt, inlunction,  decree, award, rule or regulation of any court,
tribunal,  govermnental  department,  commission,  board,  bureau,  agency  or instmmentality,

domestic  or foreign  or any arbitrator  of  any  kind  which,  in the aggregate,  could  reasonably  be

expected  to  have  a Material  Adverse  Effect;

Engineering  Information:  all  engineering  data,  production  and cash  flow  projections  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,  faualy  and  properly  reflects  the  interest  of  any  Obligor  each  Obligor

therein  and  thereto  as of  the date  thereof,  net of  all  royalties  and  other  burdens  affectuig  same;

a Financial  Condition:  tlie  consolidated  financial  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  otl'ier  financial  statements  of  any  Obligor  now  or hereafter  submitted

to the Agent  fairly  reflect,  as of  the dates thereof,  the consolidated  financial  condition  of  such

Obligor  and the results  of  its operations  for  the  periods  covered  thereby,  have  been  prepared  in

accordance  with  GAAP;

Material  Adverse  Effect:  from  the date  of  the  latest  fu'iancial  statements  submitted  to the  Agent,

no event  or circumstance  has occurred  which  would  have  or would  reasonably  be expected  to

have  a Material  Adverse  Effect  which  has not  been  disclosed  in  writing  to the  Agent;

Financial  Assistance:  no Obligor  has provided  any Financial  Assistance  to any Person  or

Persons  with  the exception  of  (i)  Financial  Assistance  provided  by  the Borrower  to a Borrowing

Base Subsidiary  or by a Borrowing  Base Subsidiary  to the Borrower  or to another  Borrowing

Base Subsidiary,  (ii)  Financial  Assistance  provided  by the Obligors  pursuant  to  the Loan

Documents,  and  (iii)  Financial  Assistance  of  tlie  Indebtedness  for  Borrowed  Money  permitted  by

Section 9.2(a%ii),

Sanctions:  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  Designated

Person"),  or (ii)  engages  in  any  dealings  or transactions  with  any  Canadian  Sanctions  Designated

Person;

(m)  Subsidiaries:  as of  the Effective  Date,  the Borrower  has no Subsidiaries  otl'ier  tlian  the

Partnership  and 1332993,  both  of  whicli  are wholly  owned  (directly  or indirectly)  by the

Borrower  and there  are no outstanding  options,  warrants  or other  rights  to acquire  any  shares,

lirnited  partnership  interests  or other  beneficial  interests  in  any  Subsidiary  of  the  Borrower;

(n)  Location  of  Borrowing  Base  Assets,  Business  and  Chief  Executive  Officer:  as at the  Effective

Date  (i) all of  the Borrowing  Base Assets  are located  in Alberta;  (ii)  no Obligor  carries  on
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business  in any  jurisdiction  otlier  than  Alberta;  (ii)  the cl'iief  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  provtsion  for  payinent  (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;

Insurance:  the Borrower  and each  Borrowing  Base  Subsidiary  has in  full  force  and effect  such

policies  of  insurance  in such  amounts  issued  by insurers  of  recogmzed  standing  insuring  its

properties  and operations  and providing  such  coverage  as would  be maintained  by  a prudent  oil

and  gas operator  engaged  m the same  or sirnilar  business  in  the  localities  where  its properties  and

operations  are located;

(q)  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

pennits,  licenses  and other  authorizations  which  are required  under  all Environmental  Laws,

except  to the extent  failure  to have  any  such  perrmt,  license  or authorization  could  not  reasonably

be expected  to have a Material  Adverse  Effect;  and tlie  Borrower  and each Borrowuig  Base

Subsidiary  is in  compliance  witli  all  Environmental  Laws  and  all  terrns  and conditions  of  all sucl'i

perrruts,  licenses  and authorizations,  except  to the extent  failure  to comply  could  not  reasonably

be expected  to have  a Material  Adverse  Effect;

Environmental  Condition  of Property:  the properties  and assets  of the Borrower  and

Borrowing  Base  Subsidiaries:

(i) are not the subject  of  any outstanding  orders  from  a govermnent  agency  or otherwise

alleging  violation  of  any  Environmental  Laws;  and

(ii)  comply,  with  respect  to their  use and condition,  with  all Environmental  Laws  and all

terms  and  conditions  of  all  perrmts,  licenses  and other  authorizations,  which  are required

under  all  Environrnental  Laws,

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

Information  and  Disclosure:  the Obligors  have  given  to the Lenders  or tlie  Agent  all  material

information  in the possession  of  or available  to them  and relevant  to the assessment  of  credit

facilities  of  the  type  heretn  contemplated  and, m addition,  all  inforrnation  necessary  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 l'iave  a Material  Adverse  Effect.  In  particular  and without  limiting  the

generality  of  the foregoing,  the  Obligors  have  disclosed  and  provided  to the Lenders  or tlie  Agent

all  material  documents  or agreements  entered  into  by  the Borrower  or any other  Obligor  relating

to or  relevant  to the structure  of  the Borrower  and its sliareholders  and  have  not  ormtted  or failed

to provide  any  inforrnation  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 belialf  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 terins  of  this

Agreement  were:
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(i) in the case of  all  such  infori'nation,  materials  and documents  (but  excluding  therefrom  any

pro3ectrons),  true, complete and accurate in all material respects as at their respective
dates;  and

(ii)  in the case of any such  projections,  prepared  in good  faith  based  upon  assumptions

believed  to be reasonable  at the time  made;

provided  that,  with  respect  to any  sucli  inforrnation,  materials  and  documents  provided  by  a third

party,  this  representation  is lirmted  to the  knowledge  of  the  Obligors.

(u) Second  Lien  Note  Documents:  no default  or event  of  default  under  tlie Second  Lien  Note

Documents,  has occurred  and  is continuing;  and

(V) Events  of  Default:  no Default  or  Event  of  Default  has occurred  and  is continuing.

2.2 Effective  Time  of  Representations  and  Warranties

Notwithstanding  any provision  of  this Agreement  to the contrary  and subject  to  Section  8.1, the

representations  and  warrantres  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  Conversion.

ARTICLE  3

THE  CREDIT  FACILITIES

3.1 Amendment  and  Restatement

(a)  Original  Credit  Agreement:  relying  on each  of  the representations  and warranties  set out in

Atticle 2 and sub3ect  to the terms and conditions of this Agreement, tlie Agent, the Lenders and
the  Borrower  agree  that,  e'ffective  on tlie  Effective  Date:

l

(i) the Original  Credit  Agreement  sliall  be amended  and  restated  in its entirety  and  shall  be

on the terrns and conditions  and in the form  of  tbis 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"  accrued  thereunder  in  respect  of  the

"Working  Capital  Facility"  shall  be construed  as Indebtedness  and Liabilities  of  the

Borrower t0under  this Agreement;

(ii) all otlier  Indebtedness  and Liabilities  of  the Borrower  to tlie  Lenders  under  the Original

Credit  Agreement  in  respect  of  the "Production  Facility"  thereunder  shall  be construed  as

indebtedness  and liability  of the  Borrower  to  the Production  Lenders  under  this

Agreement;  and

(iii)  tl'ie Borrower,  the Lenders  and  shall  have  no furtlier  rights  or obligations  to each

other  under  the  Original  Credit  Agreement  as it exists  imrnediately  prior  to  the

amendment  and  restatement  effected  hereby,  except  to tl'ie extent  continued  hereunder  for

any accrued,  but unpaid,  interest  on "Accommodations"  in respect  of  the "Working

Capital Facilit9" and "Production Facility" thereunder and "stand-by fees" under the
Original  Credit  Agreement,  up  to  but  not  including  the Effective  Date;
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(b) Adjustments:  The  Borrower,  the Agent  and the Lenders  acknowledge  and agree  that on the

Effecltve  Date,  the Outstandings  under  tlie Production  Facility  may  not be outstanding  in

accordance  with  the Lender's  Proportion  under  tl'ie Production  Facility  and the Lenders  hereby

agree  to take  all steps and acttons  and execute  and deliver  all  agreements,  instruments  and  other

documents  as may  be requxred  by  the Agent  or any  of  the Lenders  (including  the assignrnent  of

tnterests  in, or the purchase  of  participations  in existing  Loans)  to give  effect  to the revised

Comrnitments  under  the Production  Facility;  provided  tliat  the provisions  of  this Section  3.1(b)

shall  not apply  to Bankers'  Acceptances  outstanduig  on the Effective  Date  (such  outstanding

Bankers'  Acceptances  being  dealt  with  in  accordance  with  Section  3.1(c)  below.

(C) Existing  BA:  Each  Lender  hereby  acknowledges  and agrees that, on the Effective  Date,  a

Bankers'  Acceptance  in the amount  of  Cdn.  $50,000,000  with  a maturity  date of  December  12,

2016  will  be outstandtng  under  the Production  Facility  (the  "Existing  BA").  Notwithstanding  any

provision  of  the Original  Credit  Agreement  or this  Agreement  to the contrary,  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  Comrmtments  as in  effect  prxor  to the Effecti've  Date  and, prior  to tlie  Effective  Date,

wttliout  regard  to theprovisions  of  tlns Agreement  there  sliall  be no adjustment  or indemnity

provxded  by  the Lenders  m respect  of  the Existing  BA.  Each  of  the  Lenders  hereby  acknowledges

and agrees  that,  wlien  the Existing  BA  matures,  and  Rollovers  and  Conversions  are made  by  the

Borrower  in respect  thereof,  it shall  participate  m the Accomi'nodations  effecting  such  Rollovers

and  Converstons  to the full  extent  of  tts revtsed  Cornmitment  under  the Production  Facility  after

giving  effect  to the  provisions  of  this  Agreement  applicable  on each  such  date.

3.2 Establishment  of  the  Facuities

(a)  Obligations  of Lenders:  the Lenders  shall,  subject  to the terrns  and conditions  of tbis

Agreement,  make  Accomrnodations  available  to the Borrower  up to the aggregate  amount  of  their

Commitments  for  the purposes  set forth  in  Section  3.5 and  more  specifically:

(i) to the extent  of  tlieir  respective  Production  Facility  Commitments,  by way  of  a credit

facility  in the maximum  principal  amount  not exceeding  in the aggregate  for  all

Production  Lenders,  tlie  Production  Facility  Amount  (the  "Production  Facility");  and

(ii)  by  way  of  a revolving  working  capital  facility  by  the Working  Capital  Lender  only  in a

maximum  prtncipal  amount  not exceeding  the  Working  Capital  Facility  Arnount

(the  "Working  Capital  Facuity");  and

(b)  Maximum  Arnount:  at no time  shall  the aggregate  of  Outstandings  under  tlie  Facilities  exceed

tl'ie Total  Comrnitment.

3.3 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 tlie  Borrower  may  borrow,  repay  and borrow  again  in

Canadian  Dollars  and/or  U.S.  Dollars  and obtain  credit  pursuant  to the availment  options  described  in

Section  3.8 and 3.9 until  tlie  end of  the Revolving  Perrod  of  such  Revolving  Lender.  Thereafter,  the

Borrower  may  effect  Conversions  and  Rollovers  in respect  of  its Indebtedness  to such  Lender  under  the

Facilxties  but other  than in respect  of sucli  Conversions  or Rollovers,  all principal  payrnents  or

repayrnents  to such  Lender  under  tlie  Facilities  shall  reduce  its Cormnitment.  The  Indebtedness  to tl'ie

Borrower  under  the Working  Capital  Facility  may,  within  the liinits  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  Borrower  to the  Working  Capital  Lender  not  less than  15 days  prtor  to such  Term-

Out Date and sub3ect  to the consent of the Working Capital Lender, which consent may be provided or
denied  at the sole  discretion  of  the  Working  Capital  Lender.

3.4 Extension  of  Term-Out  Date  and  Revolving  Period

(a) Request  for  an Extension:  The Borrower  may,  from  time  to time  and provided  there  is no

Default  whicli  is continuing,  request  an offer  to extend  the Term-Out  Date  of  each  Lender  that  is

not  tlien  a Non-Agreeing  Lender  (a "Revolving  Lender")  by  sending  to the Agent  at the Agent's

Branch  of  Account  a Request  for  Extension  in duplicate  not less than  stxty  (60) days and not

more  than  mnety  (90)  days  prior  to the then  current  Term-Out  Date  and  the Agent  shall  forthwith

notify  such  Revolving  Lenders  of  such  request.  Each  such  Revolving  Lender  shall  advise  the

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

to any  offer  to extend  the Term-Out  Date)  not  later  than  thirty  (30)  days  przor  to the  then  current

Term-Out  Date,  provided  that  in  the  event  such  Lender  does not  so advise  tlie  Agent  by  such  date,

such  Revolving  Lender  shall  be deemed  to have  advised  the  Agent  that  it  is not  prepared  to make

an offer  to the Borrower  to extend  tlie  Terrn-Out  Date.  Wit  two  (2) Business  Days  of  tlie

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

the  Borrower  to extend its Term-Out Date, the Agent shall, sublect  to Sectton 3.4(b) and subject
to any  fees or conditions  imposed  by  the Revolving  Lenders,  provide  the  Borrower  wtth  an offer

to extend  the applicable  Terrn-Out  Date  in  accordance  with  Section  3.4(c)  or 3.4(d)  as the case

may be, and the Borrower, sublect  to Section 3.4(f), shall be entitled to accept any such offer at
any  time  up to and  including  the last  Business  Day  precedxng  the then  cunent  Term-Out  Date  by

written  notice  to the Agent  of  such  acceptance.

(b) Non-Extension:  The  Agent  shall  not  provide  the Borrower  with  an offer  to extend  the Term-Out

Date  in accordance  with  Section  3.4(a)  if  Revolving  Lenders  holding  33"3% or more  of  the

aggregate  Cormnitments  of  all  such  Lenders  do not  ag;ree or are deemed  not  to agree  to make  an

offer  to the Borrower  to extend  the Term-Out  Date  pursuant  to the Request  for  Extensxon.

In  any  such  case:

(i) the Term-Out  Date  of  all  Revolving  Lenders  shall  not  be extended;  and

(ii)  the Terrn  Period  shall  commence  for  all  Revolving  Lenders  on such  Term-Out  Date  and

all  such  Lenders  sliall  be deemed  to  be Non-Agreeing  Lenders  for  the  purposes  hereqf.

(C) Extension  for  All  Lenders:  If  all  Revolving  Lenders  agree  to make  an offer  to the Borrower  to

extend  the Terrn-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 Terrn-Out  Date  by  the  Agent  on  behalf  of  such  Revolving  Lenders.

(d)  Partial  Extension:  If, with  respect  to  a Request  for an Extension,  the provisions  of

Section  3.4(b)  or  3.4(c)  are  not applicable  and there  are Non-Agreeing  Lenders  under

Section  3.4(g),  then:

(i) tlie Terrn-Out  Date  of  all Agreeing  Lenders  in respect  of whorn  the Borrower  has

accepted  the offer  made  by  them  to extend  the Terrn-Out  Date  shall  be extended  for  a

period  of  364 days from  the date of  acceptance  by  the Borrower  of  the offer  made  to it
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pursuant  to Section  3.4(a)  to extend  tlie Terrn-Out  Date  by the Agent  on behalf  of  such
Lenders;  and

(ii)  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  retains  the

absolute  and unfettered  discretion  to make,  and that  no cormmtment  in this regard  is given  by  any

such Lender  and that  any extension  of  the Terrn-Out  Date  may  be on such terrns and conditxons  in

addition  to those set out herein  as the Revolving  Lenders  may  stipulate  and the Borrower  may

agree  to.

Default  or  Event  of  Default:  Notwithstanding  the foregoing,  tlie  Borrower  shall  not be entitled

to accept  any offer  made  by the Agent  on behalf  of  the Agreeing  Lenders  to extend  the Term-Out

Date  if, at the time  of  such acceptance,  a Default  or Event  of  Default  has occurred  and is then
continuing  unless  waived  by all of  the Lenders.

Request  Refused:  Subject  to Section  3.4(b),  if  a Revolving  Lender  does not agree to make  an

offer  to extend  its Terrn-Out  Date (each such Lender  being  a "Non-Agreeing  Lender"  and any

Revolving  Lender  agreeing  to make  an offer  to extend  its Teriri-Out  Date being  an "Agreeing

Lender"),  each of  tlie  Agreeing  Lenders  shall  have the right  (but not  tlie obligation)  to purchase

the Production  Facility  Corrumtment  of  the Non-Agreeing  Lender.  Each  of  the Agreeing  Lenders

(a "Purchasing  Lender")  wishing  to exercxse its rights  to purchase  tlie Production  Facility

Commitment  of  a Non-Agreeing  Lender  sliall  forthwtth  so notify  the Borrower,  the Agent,  tlie

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 tlian 3 Business  Days prior  to the then current  Terrn-Out  Date, that portion  of such

Production  Facility  Cormmtment  wluch  is m the ratio  that its Lender's  Proportion  bears to the

aggregate  of  the Lender's  Proporttons  of  all Purchasing  Lenders  or as otherwtse  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

Cormnitment  of  tlie  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

Facihty  Corrunitment  and such Working  Capital  Facility  Cormnitment  is purchased  concurrently

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

foregoing,  and unless otherwise  agreed at that tune, the Non-Agreeing  Lender  shall  not be
obligated  to sell  to any  Purchasing  Lender  unless:

(i) provision  satisfactory  to the Non-Agreeing  Lender  (acting  reasonably)  has been made  for

payrnent  of any costs, losses, prerruums  or expenses incurred  by the Non-Agreeing

Lender  by reason of  any liquidation  or re-deployrnent  of deposits  or other funds m
respect  of  LIBOR  Loans  outstanding;

(ii)  provision  satisfactory  to the Non-Agreeing  Lender  (acting  reasonably)  lias been made for

payment  at maturtty  of outstanding  Bankers'  Acceptances  accepted  by it or Letters  of
Credit  issued  by  it; and

(iii)  if  the Non-Agreeing  Lender  is tlie  Working  Capital  Lender  such  purchase  shall  be subject

to the replacement  or collateralization  satisfactory  to tlie Worlang  Capital  Lender,  acting

reasonably,  of  all outstanding  Letters  of  Credit  and issued  by  the Working  Capital  Lender
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under  the Working  Capital  Facility,  not  less than  3 Business  Days  prior  to the applicable

Terrn-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  bs  Section  3.4(g).  Notwithstanding  any such  purchase,  the

Non-Agreeing  Lender  shall  be entitled  to retain  a sharu'ig  of  the Security  pursuant  to, and  limited

to the extent  provided  by,  Section  3.20  for  any  Swap  Indebtedness  then  outstanding  with  it or an

Affiliate  of  such  Lender.

(h)  Replacement  or  Repayment:  If  a Non-Agreeing  Lender's  Production  Facility  Con'irnitment  is

not  purchased  pursuant  to Section  3.4(g),  the Borrower  may:

(i) as long  as there  exists  no Event  of  Default,  repay  all  Accorrimodations  and other  amounts

owing  under  the Loan  Documents  to  any Non-Agreeing  Lender  in respect  of its

Cornrmtment,  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,

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

applicable,  the Working  Capital  Lender,  and such  Non-Agreeing  Lender's  Cormrntment

and,  if  applicable,  its Working  Capital  Facility  Commitment  shall  be terirunated  and  the

Total  Cormnitment  reduced  accordmgly;  or

(ii) arrange  for  a replacement  lender  (a "Replacement  Lender")  (which  may  be one of  the

Agreeing  Lenders)  to  purchase  tl'ie  Non-Agreeu'ig  Lender's  Productron  Facility

Cormmtment,  and  the Working  Capital  Facility  Cornmitment  if  the  Non-Agreeing  Lender

is the Working  Capital  Lender,  on the same  basis  and sub)ect  to the same requirements

and indemnities  as specified  in Section  3.4(g).  Any  such Replacement  Lender  shall

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

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

have purcliased  the Non-Agreeing  Lender's  Commitment,  and its Working  Capital

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

execution  of  all necessary  documentation  including,  without  limitation,execution  and

delivery  of  an Assignment  and  Assumption  Agreement.

Adjushnent  of Fees:  If,  on  the  Terrn-Out  Date  of any Non-Agreeing  Lender,  any

Accoinmodations  are outstanding  to such Lender,  m respect  of  its Comrmtment,  by way  of

Bankers  Acceptances  or LIBOR  Loans,  then such Lender  shall  be entitled  to receive  tlie

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  Terrn-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 ad)usted  fees payable  by  the

Borrower  to such  Lender  in  respect  of  such  Accoinmodations  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  setting  forth  the additional  amounts  payable  shall  be

conclusive  evidence  thereof,  absent  mamfest  error.

3.5 Purpose  and  Use  of  Proceeds  and  Original  Credit  Agreement

Tlie  Facilities  shall  only  be available  to the  Borrower  for  general  corporate  and  partnership  purposes  and

for  ongoing  working  capital  of  the Borrower  and  Borrowing  Base  Subsidiaries.
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3.6 Borrowing  Base

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

(b) Engineering  Report:  The  Borrower  shall  fumish  to the Agent  (for  distribution  to the Lenders)

an Engineering  Report:

(i) not  later  than  March  31 (or  such  otlier  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 iminediately  preceding  year;  and

(ii) if  the Lenders  have  provided  notice  pursuant  to Section  3.6(h)  requiring  an Engineering

Report  in which  case a new  Engineering  Report  shall  be delivered  wrthin  sixty  (60)  days

of  such  request  and effective  not earlier  than  mnety  (90)  days  prior  to tlie  date of  such

Lenders'  request  for  same.

Oil  and  Gas  Property  Information:  At  the time  of  delivery  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  tliat,  to the  best  of  his  knowledge,  inforrnation  and belief  and

after  due  inquiry:

(i) the interests  of  such  tl'ie Borrower  or Borrowing  Base  Subsidiary  in  Hydrocarbon  Rights

and Tangibles evaluated thereby is, and is sub3ect to no greater burdens or encumbrances
than,  as set forth  in  the Engineering  Report;

(ii) all historical  data provided  by sucl'i  Borrowing  Base Subsidiary  to the independent

petroleum  engtneer  providing  such  Engineeruig  Report  for  use in connection  therewith

was prepared  from  information  believed  by the officer  sigmng  such certificate  to be

complete  and  accurate  in  all  material  respects;

(iii)  all data in the possession  of  or available  to the Borrower  or such Borrowing  Base

Subsidiary  whtch  ts material  to tlie  preparatron  to such  Engineering  Report  has been

made  available  to such  independent  petroleum  engineer;  and

(iv)  stating  whether  the properties  and assets (including  Tangibles)  evaluated  thereby  are

owned  by  any  entity  other  than  the Borrower  or such  Borrowing  Base  Subsidiary  and, if

so, which  properties  or assets and  which  entities.

Annual  Redetermination  of  Borrowing  Base:  Upon  receipt  of  tlie  Engineering  Report  required

prior  to March  31"' of each year, and such uiformation  including,  without  lirnitation,  the

consolidated  financial  statements  of the  Borrower  required  to  be  delivered  pursuant  to

Section9.l(c),  all of the Lenders  sliall,  not later  than April  28'  of each year,  make  a

redeterrnination  of  the  Borrowing  Base  in tlieir  sole  discretion.

Semi-Annual  Redetermination  of  Borrowing  Base:  Not  later  than  September  30'  of  eacli  year,

the Borrower  shall  provide  tl'ie Agent  with  engineering  data,  inforrnation  and  updates  in  sufficient

detail  as reasonably  required  by  the Lenders  to allow  tlie  Lenders  to redetermine  the Borrowing

Base, prepared by the intemal engineering perso;el of tlie Borrower, and all of the Lenders shalslt
make  a redetermination  of  tlie  Borrowing  Base  in  their  sole  discretion  not later  tlian  October  31

of  such  year;
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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

sucli  redeterminations  shall  be unanimous  deterrninations  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  whrch  requires  the

lowest  Borrowing  Base. At  such  time  as the Lenders  make  any  redeterrrunation  of  the Borrowing

Base pursuant  hereto,  the Agent  shall  promptly  advise  the Borrower  of the redetermined

Borrowing  Base and the Borrowing  Base so redeterrruned  shall  be effective  irmnediately  upon

notice  thereof  to the Borrower.

(g)  Disposition  of  Hydrocarbon  Rights  or  Tangibles  and  Title  Defects:  If:

(i) the Borrower  or any  Borrowing  Base  Subsidiary  wishes  to effect  a sale, disposition  of

any Hydrocarbon  Rights or Tangibles  but excluding  any dispositions perrnitted by

Section  9.2(b)  (other  than  Perrrutted  Encumbrances  described  in  paragraphs  (f) or (g) of

the definition  thereof  having  a fair  market  value  in  the aggregate  greater  than  5% of  tlie

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

(ii)  the  Bon'ower  or  the  Agent  is notified  of  a Title  Defect  or the Borrower,  the  Agent  or any

Lender  otherwise  becomes  aware  of  a Title  Defect  (in  eacli  case other  tlian  a Minor  Title

Defect);

the Borrower  shall  notify  the Agent  of  the Hydrocarbon  Rights  or Tangibles,  as applicable,

subject  thereto  and  all  of  the Lenders  shall  thereupon  redeterimne  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 redeteimination  thereof.  The  redeterrruned  Borrowing  Base

shall  be in  effect  from  the date  of  such  sale or disposition  until  any  subsequent  deterimnation  or

redeterrnination  of  tlie  Borrowing  Base  pursuant  to this Agreement  or, in the case of  a Title

Defect,  until  such  Title  Defect  is cured  to the satisfactron  of  the Lenders,  acting  reasonably.  In

the event  tl'iat any  such  sale or disposition  or Title  Defect  would  result  in any  Borrowu'ig  Base

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

Commitment  shall  be reduced  by  the amount  thereof  and any  Borrowu"ig  Base Shortfall  shall  be

immediately  eliminated  by  the mechanism  set forth  in Section  3.6(i)  exclusive  of  the BBS  Cure

Period.  If  any Obligor  is required,  pursuant  to tlie exercise  of  a ROFR,  to dispose  of  any

Hydrocarbon  Rights  or Tangibles  which  forrn  part  of  the Borrowing  Base Assets  (and sucl'i

disposition  is applicable  as a sale or disposition  pursuant  to this Section  3.6(g)),  prior  to the

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 the Borrower  at such  time  as the  Lenders  have  completed  such

redeterrnination,  to the extent  there  will  be no Borrowing  Base  Shortfall  after  such  release,  and

otherwise  to be applied  to effect  a repayment  of  Outstandings  in  excess  of  the new  redetermined

Borrowing  Base.

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

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

Lender  beuig  the "Requeshng  Lender")  and: (i) the Lenders  sliall  make  a redetermination  of  the

Borrowing  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 tlie  Agent  eitlier  (A)  an Engu'ieenng  Report  or (B) such engtneering  data,

information  and updates  in sufficient  detail  as reasonably  required  by  the Lenders  to allow  the

7950804.5



46

Lenders  to redetermine  the Borrowing  Base, prepared  by the internal  engineering  personnel  of  the
Borrower.

(i) Reduction  of Outstandings:  If  any redeterinination  of  the Borrowing  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 wnting,  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 Borrowu'ig  Base Shortfall  by:

(i) providing  tlie Agent  with  other security  or guarantees  for the Outstandings  in forrn,

substance, amount and in respect of assets satisfactory to the Malority Lenders, in their
sole discretion;  and/or

(ii)  effecting  a perrnanent  repayment  of Outstandings  in excess of the new redeterrnined
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 tlian  Conversions  or Rollovers  which  do not increase  tlie

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  Period,  such  failure  shall  be an

Event  of Default  for the purposes of this Agreement.  If  the Borrower  complies  with  the

foregoing  to the satrsfaction  of  the Lenders  within  the BBS  Cure  Period,  then  the undrawn  credit

hereunder  shall again  become  available  on the terrns and conditions  liereof  to the extent  of  the

Total  Cormnitment,  reduced  by any perrnanent  repayrnents  effected  in accordance  with  the

provisions  of  this Section  3.6(i).  All  amounts  paid  to the Lenders  pursuant  to this Section  3.6(i)

shall  be applied  in the maruer  provided  for  in Section  7.2 hereof.

Ci) Determinahon  Conclusive:  Any  deterrnination  by the Lenders  of  the Borrowing  Base under  this
Section  3.6 shall  be final,  binding  and condusive.

(k) No Payments  on Second Lien  Notes  During  a Borrowing  Base Shortfau:  Until  any

Borrowing  Base Shortfall  is elirninated  as required  by paragraph  3.6(i),  tlie  Borrower  shall  not

make  any  payinents  of  interest,  principal  or premium  under  or in respect  of  tlie  Second  Lien  Note

Indebtedness,  unless  agreed  to by  all of  the Lenders.

3.7 Takeover  Notification

In the event  the Borrower  wishes  to utilize  Accomi'nodations  to, or to provide  funds  to any Subsidiary  to,

offer  to acquire  (which  sliall  include  an offer  to purchase  securities,  solicitation  of an offer  to sell

securities,  an acceptance  of  an offer  to sell  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 Securxhes  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 sublect  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  mne and mne tenths

percent  (9.9%)  or more  of  all of  the outstanding  securities  of  tliat  class of  securities  of  the Person  or are

likely  to result  in a change of  the votxng  control  of  sucli  Person  if  it is a publicly  traded  corporation

(a "Takeover"),  then the Borrower  shall require  tlie consent  of  eacli Lender,  such consent  not to be

unreasonably  withheld,  unless prior  to delivery  to the Agent  of  any Borrowing  Notice  requesting  any

7950804.5



47

Accommodations,  the proceeds  of  which  are to be used, either  directly  or indirectly  to finance  such

Takeover,  tlie  Borrower  shall  provide  to the Agent  evidence  satisfactory  to the Agent  that  the Board  of

Directors  or like  body  of  tlie  Target,  or the holders  of  all of  the securities  of  the Target,  has or have

approved,  accepted  or  recomrnended  to securityholders  an acceptance  of, the Takeover.

3.8 Accommodations  - Production  Facility

Subject  to the provisions  of  this  Agreement,  the Borrower  may  borrow,  repay  and re-borrow  by  way  of

Accomrnodattons  from  each  Production  Lender  pursuant  to the Production  Facility  up to the amount  of

such  Lender's  Production  Facility  Commitment  by:

(a) Prime  Loans:  borrowing  Prime  Loans  from  the Production  Lenders,  in minimum  aggregate

amounts  of  Cdn.  $1,000,000 and m integraI  multipIes  of  Cdn.  $100,000  thereafter,  upon  at least

two  (2) Business  Days'  prior  written  notice;

(b) Bankers'  Acceptances  and  BA  Equivalent  Advances:  issuing  Bankers'  Acceptances  to be

accepted  by  tlie  Production  Lenders  and  making  BA  Equivalent  Advances,  m rmmmum  aggregate

amounts  of  Cdn.  $1,000,000  and in integral  multiples  of  Cdn.  $100,000  tliereafter,  upon  at least

two  (2) Business  Days'  prior  written  notice;

(C) U.S.  Base  Rate  Loans:  borrowing  U.S.  Base  Rate Loans  from  the Production  Lenders,  in

ininimum  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

(d) LIBOR  Loans:  borrowing  LIBOR  Loans  from  the Production  Lenders,  in minimum  aggregate

amounts  of  US  $5,000,000 and in  integral  multiples  of  US $1,000,000  thereafter,  upon  at least

three  (3) Business  Days'  prior  written  notice;

each  such  notice  to be given  to the Agent  at the Agent's  Branch  of  Account  at or prior  to 12:00  noon

(Toronto  time)  on the last  day  on which  such  notice  can be given  pursuant  to this  Section  3.8 and  to be

substantially  in  the  forrn  of  Schedule  "B".

3.9 Accommodations  - Working  Capital  Facility

Subject  to tlie  provisions  of  this  Agreement,  the Borrower  may  borrow,  repay  and re-boirow  by  way  of

Accommodattons  from  the Working  Capital  Lender  up to the Working  Capital  Facility  Ainount  as

follows:

(a)  Prime  Loans:  by  way  of  Overdraft  up to the Working  Capital  Coimnitment,  without  notice;

(b)  U.S.  Base  Rate  Loans:  by  way  of  Overdraft,  without  notice;

(c)  LIBOR  Loans:  by  way  of  LIBOR  Loans  in  minimum  amounts  of  US $1,000,000  and  in  integral

multiples  of  US $100,000  thereafter  upon  at least  three  (3) Business  Days'  prior  wntten  notice;

(d) Bankers'  Acceptances:  by  way  of  Bankers'  Acceptances  accepted  and  purchased  by  the  Working

Capital  Lender  in mimmum  amounts  of  Cdn.  $1,000,000  and in integral  multiples  tliereafter  of

Cdn.  $100,000  thereafter,  upon  at least  two  (2) Business  Days'  prior  wrztten  notice;  and

(e)  Letters  of  Credit:  by  way  of  the issuance  of  the Letters  of  Credit  denorninated  in Canadian

Dollars  or  U.S.  Dollars,  and  upon  at least  three  (3) Business  Days  prior  written  notice.
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h'i respect  of  any  Accoimnodation  by  way  of  a Letter  of  Credit,  notice  shall  be given  on the same day  as

tlie  date of  the request  for  the Accormnodation  provided  tliat  if  the Working  Capital  Lender  indicates  that,

in accordance  with  its usual  practices,  it requires  additional  time  to process  the Letter  of  Credit,  such

Accomrnodation shall be mnde, sub3ect  to the terrns hereof, at such time as the request has been processed
and  any  ancillary  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  Accoimnodations  under  the

Working  Capital  Facility  by  obtaining  Accormnodations  and  by  making  repayrnents  in  respect  tliereof.

3.10 Overdrafts

Eacl'i  advance  by  the Working  Capital  Lender  under  the  Working  Capital  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  wluch  would  cause  the Outstandings  under  the Working  Capital  Facility  to exceed

the Working  Capital  Facility  Arnount  from  trme  to time  and acknowledges  that  the Working  Capital

Lender  reserves  the right  to refuse  to lionour  any Overdraff  hereunder  whicli,  in the opimon  of the

Working  Capital  Lender,  would  have  tlie  effect  of  causing  the Outstandings  under  the Working  Capital

Facility  to exceed  the  Working  Capital  Facility  Arnount.

3.11 Selection  of  LIBOR  Interest  Periods

If  tl'ie 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  hiterest  Period

applicable  to such  LIBOR  Loan,  in accordance  with  tl'ie 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  wnting,  of  the  LIBOR  Interest  Period  (wbich  shall  begin  and end on

a Business  Day  but  in  all  events  shall  end on a day  not  later  than  the Terrn  Maturity  Date  of  any  Lender

providing  Accommodations  in  respect  of  such  LIBOR  Loan.

3.12 Conditions  Applicable  to Bankers'  Acceptances  and  BA  Equivalent  Advances

(a) Purchase  of  Bankers'  Acceptances  by  Lenders:  Subject  to the terrns  and conditions  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,  rediscount  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  tlie  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.

(ii) In  tlie  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  tlie continuing  liability  of the Borrower  to  the

Applicable  Lenders  for  tlie  principal  amount  of  the maturing  Bankers'  Acceptances,  eacli
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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 Conversion  into  Bankers'  Acceptances,  in  order  to satisfy  the continuing

liability  of  the Borrower  to the Applicable  Lenders  for  the amount  of  the converted

Accomrnodation,  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 tlie 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  tlie  fee to which  such  Applicable  Lender  is entitled  to

pursuant  to Section  5.4.

(iv)  In  the case of  a Conversion  from  a LIBOR  Loan  or U.S.  Base  Rate  Loan  into  a Bankers'

Acceptance,  the Borrower  shall  be responsible  for  the payirient  to each Lender  of  the

LIBOR  Loan  or U.S.  Base Rate Loan  being  converted  and may  use the Discount

Proceeds  from  the purchase  by such  Lender  of such Bankers'  Acceptance,  less any

acceptance  fee to which  such Lender  is entitled,  to purchase  u.s. Dollars  m order  to

make  such  payinent.

(V) In the case of  a Conversion  of  Bankers'  Acceptances,  in order  to satisfy  the continuing

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 Accommodation  of  the type  into  which  the

maturing  Bankers'  Acceptance  has been  converted.

Waiver  of  Presentment  and  Other  Conditions:  The  Borrower  waives  presentment  for  payrnent

and, except  to the extent  of  the  negligence  or wilful  rrusconduct  of  the  Lenders  referred  to in any

Power  of  Attorney,  any  other  defence  to payrnent  of  any  amounts  due  to a Lender  in  respect  of  a

Bankers'  Acceptance  accepted  by it pursuant  to this Agreement  which  rnight  exist  solely  by

reason  of  such  Bankers'  Acceptance  being  held,  at the  maturity  thereof,  by  such  Lender  in  its own

right  and the Borrower  agrees  not  to claim  any  days of  grace  if  such  Lender  as holder  sues the

Borrower  on the Barikers'  Acceptance  for  payrnent  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 penmtted  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.

(d)  Terms  of  Each  Bankers'  Acceptance:  Each  Bankers'  Acceptance  shall:

(i) have  a maturity  date  which  shall  be on a Business  Day;

(ii)  have  a term  of  not  less than  thirty  (30)  days and  not  more  than  one  lmndred  and eighty

(180)  days (excluding  days  of  grace);

(iii)  be in the standard  form  of  each  Applicable  Lender  accepting  same,  provided  however,

the  Agent  may  require  a Lender  to use a generic  fori'n  of  Bankers'  Acceptance,  in  a forrn
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satisfactoiy  to the Borrower  and each Lender,  each acting  reasonably,  provided  by the
Agent  for  such  purpose  in place  of  the Lender's  own  forrns;  and

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

It is tlie 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  m the fon'n

of a "Depository  Bffl"  (as defined  in the DBNA),  deposited  with,  and made payable  to, a

"clearing  house"  (as defined  in the DBNA  includxng,  without  lirnitation,  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

Majorxty  Lenders,  establish  and notify  the Borrower  and the Applicable  Lenders  of  any additional

procedures,  consistent  with  the terrns of  this Agreement  and the quarterly  requirements  of  the

DBNA,  as are reasonably  necessary  to accomplish  such intention  including,  without  limitation:

(A)  the instruments  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  to
the DBNA;

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

(C)  any  reference  to "bearer"  will  be removed.

Power  of Attorney  - Bankers'  Acceptances:  As a condition  precedent  to each Lender's

obligation to accept and purchase Bankers' Acceptances hereunder, and sub3ect to the DBNA
compliance  requirements  set forth  in Section  3.12(d),  the Borrower  agrees to the Power  of
Attorney  Terrns  - Bankers'  Acceptances  set out in  Schedule  'T'.

Failure  to Give  Notice  of  Repayment:  If  the Borrower  fails  to gi'ue 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  sucli  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:  Notwitlistanding  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

whicl'i  would  be realized  from  a hypothetical  sale of  those Bankers'  Acceptances  whicl'i,  but for

this Section3.l2(g),  such Lender  would  otherwise  be required  to accept as part of such an

Accormnodatzon  by way  of  Bankers'  Acceptances.  To deterrmne  tlie amount  of  such Discount

Proceeds,  the l'iypotl'ietical  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 terrn  of  the Bankers'  Acceptances  issued  concurrently  therewitli.  Concurrent

wtth  the making  of  a BA  Equivalent  Advance,  a Non-Acceptance  Lender  shall be entztled  to

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

which,  but  for  this Section  3.1 2(g),  such Lender  would  otherwtse  be entitled  to receive  as part  of

such issue of  Bankers'  Acceptances.  The BA  Equivalent  Advance  sliall  accrue interest  at a rate

per annum  equal to tlie applicable  Discount  Rate for  Non-Acceptance  Lenders  for  such Bankers'
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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  m 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  shall,  if  requested  by such

Lender,  be evidenced  by  prormssory  notes  of  the Borrower  m forrn  and  substance  satisfactory  to

sucli  Lender,  acting  reasonably.

All  references  herein  to "Bankers'  Acceptances"  sliall,  unless  otherwise  expressly  provided  herein

or  unless  the context  otherwise  requires  be deemed  to include  BA  Equivalent  Advances  made  by

a Non-Acceptance Lender in con3unction witli  an Accommodation by way of Bankers'
Acceptances.

(h)  Prepayment:  A  Bankers'  Acceptance  may  only  be repaid  on its maturity  date.

3.13 Agent's  Duties  re Bankers'  Acceptances

(a) Advice  to the  Lenders:  The  Agent,  promptly  following  receipt  of  a notice  of  Accornrnodation

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

Accorninodation  to a Bankers'  Acceptance  in tlie  form  of  Schedule  "D",  shall  so advise  the

Applicable  Lenders  and  shall  advise  each  Applicable  Lender  of  the  face  amount  of  each  Bankers'

Acceptance  to be purchased  by it and the terrn  thereof,  wl'iich  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  deterrnine  the applicable  CDOR  Rate  in  respect  of  such  Bankers'  Acceptances

(b)  Agent's  Confirmation  of  Bankers'  Acceptance  Issuance:  On  or prior  to 11:30  a.m. (Toronto

time)  on the Drawdown  Date  or Conversion  Date  relating  to all Bankers'  Acceptances  to be

purcl'iased  by the Applicable  Lenders  on such  date, tl'ie Agent  shall  provide  telephone  advice  to

the Borrower  and each  Applicable  Lender  confirrning  the particulars  provided  for  in Schedule

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

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

Applicable  Lenders,  witl'i  copies  to tlie  Borrower  as requested,  of  a wntten  confirmation  in the

form  of  Schedule  "C"  with  respect  to such  Bankers'  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 Notice  of  Repayment

The  Borrower  shall  give  the Agent,  at the Agent's  Branch  of  Account,  prior  written  notice  of  each

repayrnent  of  Accommodations  in respect  of  the Production  Facility  in accordance  with  the same  period

of  notice  required  pursuant  to Section  3.8 or 3.9 for  the imtial  Drawdown  of  tlie  basis  of  Accommodation

being  repaid,  sucli  notice  to be substantially  in  tlie  form  of  Schedule  "B".  Notwithstanding  the foregoing,

a Bankers'  Acceptance  and a BA'Equivalent  Advance  shall  only  be repard  on its maturity  date and a

LIBOR  Loan  sliall  only  be repaid  prior  to the last  day  of  the LIBOR  Interest  Period  applicable  to sucl'i
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LIBOR  Loan  upon  payment  by the Borrower  of amounts  payable  in respect  thereof  pursuant  to

Section  11.7.

3.15 Letters  of  Credit

Issuance:  The  Borrower  may  give  the Working  Capital  Lender  notice  in the forrn  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  m the Lender's  standard  forrn  and has executed  and delivered  to the

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

requires  for  like  transactions  and  which  are consistent  with  tlie  provisions  hereof.

(c)  Expiry:  Each  Letter  of  Credit  shall  expire  not  later  than  l year  from  the date  of  its issue.

(d)  Maximum  Atnount:  The  aggregate  uncancelled  and  undrawn  amount  of  all  outstanding  Letters

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

Payment:  All  payments  made  by  the Working  Capital  Lender  to any  Person  pursuant  to any

Letter  of  Credit  shall,  unless  the Borrower  reimburses  the Worlang  Capital  Lender  at the Agent's

Brancli  of  Account  for  sucli  payment  on or before  the date  it is made,  be deemed  as and from  the

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

Capital  Facility  (for  any  such  payrnents  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  payrnent  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  Capital  Lender  shall  forthwith  advise  the Borrower  of  any

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

such  Letter  of  Credit  and of  any  payinent  made  by  it on such  Letter  of  Credit  to the beneficiaiy

thereof.  In determining  whether  to pay  under  a Letter  of  Credit,  the Working  Capital  Lender  shall

be responsible  only  to deterrmne  that  the documents  and certificates  required  to be dehvered

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

requirements  of  such  Letter  of  Credit.

Save as aforesaid,  tlie  Working  Capital  Lender  assumes  no liabilily  or responsibility  for  the  forrn,

sufficiency,  correctness,  genuineness  or legal  effect  of  any  documents  provided  for  under  a Letter

of Credit  and may  hold  the delivery  of documents  conforrning  to the Letter  of Credit  as

prxma facie evidence of the good faith of the beneficianes or any other Person m relahon thereto.

Renewal:  Provided  that  the Borrower  lias requested  in the Borrowing  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  to issue

such  Letter  of  Credit  on a renewable  basis. If  the  Working  Capital  Lender  so agrees  and  lSsues a

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  hereunder,  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 tlie 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  tlie  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

m 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 terrns  may  only  be effected  by  the

Borrower  by delivering  a notice  in the forrn  of  Schedule  "B".  Letter  of  Credit  Fees shall  be

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

the  period  of  renewal  or  extension.

3.16 Pro-Rata  Treatment  of  Accommodations

(a) Pro-RataAccommodations:  SubjecttoSection3.l6(b),eachAccornrnodationandeachbasisof

Accommodation  shall  be made  available  by each Applicable  Lender  and all repayrnents  and

reductions  in  respect  thereof  shall  be made  and  applied  in a mamier  so that  the Accomrnodations

and each  basis  of  Accornmodation  outstanding  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 tlie  Lender's  Proportion  of  such

Lender  in  respect  of  such  Facility.  The  Agent  is authorized  by  the  Borrower  and each  Lender  to

deterrnine,  in  its sole  and  unfettered  discretion,  the amount  of  Accormnodations  and each  basis  of

Accommodation  to be made available  by each Applicable  Lender  and the application  of

repayments  and reductions  of Accormnodations  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  determination,  have Accormnodations  outstanding  in  an amount  which  is m

excess  of  the amount  of  its Applicable  Commitment.

(b) Agent's  Discretion  on Allocation:  If  it  is not  practical  to allocate  Bankers'  Acceptances  to each

Applicable  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,  tlie  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 circumstances.  hi  no event  sliall  the outstanding  Accormnodations  of  an Applicable  Lender

exceed  its Lender's  Proportion  by  more  tl'ian  $100,000  as a result  of  such  exercise  of  discretion  by

tlie Agent.  In the event  it is not practicable  to allocate  each basis of  Accommodation  m

accordance  with  Section3.l6(a)  by reason  of  the occurrence  of  circumstances  described  in

Sections  11.2,  11.5  or 11.6,  tl'ie Agent  is authorized  by  the Borrower  and each  Applicable  Lender

to make  such  allocation  as the Agent  deterrnines  m its sole and unfettered  discretion  may  be

equitable  in  the circumstances.

(c)  Further  Assurances  by  Borrower:  To  the extent  reasonably  possible,  tlie  Borrower  and each

Lender  agrees  to be bound  by  and to do all things  necessary  or appropriate  to give  effect  to the

provisions  of  this  Section  3.16.

3.17 Conversion  Option

The  Borrower  may,  during  the terrn  of  this  Agreement,  and  provided  there  is then  no  Default  or Event  of

Default  wl'fflch  has occurred  and  is then  continuu'ig,  convert  any  basis  of  Accommodation  (other  than  a

Letter  of  Credit)  under  a Facility  in a currency  to another  basis  of  Accormnodation  (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  wntten  notice  thereof,  substantially  in the forrn  of  Schedule  "D",  and in accordance  with

the period  of  notice  and other  requirements  set out in Section  3.8 or 3.9 applicable  to the basis of

I
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Accomrnodation  to which  any Accornmodation  is being  converted  (other  than delivery  of  a notice in the
form  of  Schedule  "B"),  provided  tliat:

(a) Bankers'  Acceptances:  a Bankers' Acceptance  and BA Equivalent  Advance may only be
converted  on  its 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 otlier  day if  the Borrower  pay all amounts payable  in
respect  thereof  pursuant  to,Section  11.7.

On each Conversion  Date, the Borrower  shall be required  to repay to tlie Agent  for the account of  the
Applicable  Lenders the basis of  Accormnodation  which  is beuxg converted  and, sub)ect to the provisions
of this Agreement,  the Applicable  Lenders shall be required  to make available  to,the  Borrower  the
Accommodations  into  which  such basis of  Accormnodation  is being  converted.

3.18 Rollovers

The Borrower  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 portton  of  a Bankers'  Acceptance  or  BA
Equivalent  Advance  on its matunty  date or all or any portion  of  a LIBOR  Loan  for an additional  LIBOR
Interest  Penod subsequent  to the imtial  or any subsequent LIBOR  Interest  Period,  upon  giving  the Agent

at the Agent's  Branch  of  Account  prior  written  notice  thereof,  substantially  in  the forrn  of  Schedule "E",

and in accordance  with  the period  of  notice  and other requirements  set out in Section 3.8 or 3.9 applicable

to Bankers'  Acceptances,  BA  Equivalent  Advances  or LIBOR  Loans (other than delivery  of  a notice  in

the forrn  of  Schedule  "B"),  unless tmmediately  pnor  to the issuance  of  any  such Bankers'  Acceptance,  the

making  of  such BA  Equtvalent  Advance  or the comrnencement  of  any subsequent  LIBOR  Interest  Period,

a Default  or Event  of  Default  sl'iall have occurred  and be continumg,  in whicli  event the Borrower  shall be

deemed to have converted  such Bankers'  Acceptance  or BA  Equivalent  Advance  into a Prime Loan  or

such LIBOR  Loan  to a U.S. Base Rate Loan,  +n each case pursuant  to Section  3.17 and the Borrower  shall
not be entitled  to issue such Bankers' Acceptance  or continue such LIBOR  Loan subsequent to the

existtng  LIBOR  hiterest  Period. In the event notice  of  a Rollover  of  an existing  Bankers'  Acceptance,  BA
Equxvalent  Advance  or LIBOR  Loan is not given  pursuant  to this Section  3.18 or notice of  a Conversion
of  such extstu"ig Bankers'  Acceptance,  BA  Equivalent  Advance  or LIBOR  Loan is not given  pursuant  to
Section  3.17, such Bankers'  Acceptance  or BA  Equivalent  Advance  shall be converted  to a Prime  Loan  on

the maturity  date of  sucl'i 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
applicable  to such existing  LIBOR  Loan.

3.19 Notices  Irrevocable

All  notices delivered  or deemed to be delivered  by the Borrower  pursuant  to this Article  3 shall be
irrevocable  and shall  oblige  the Borrower  to take the action  contemplated  on the date specified  therein.

3.20 Swap  Facility  and Sharing  of Security

(a) Swaps:  Subject  to the terms and conditions  hereof  (and specifically  Section 9.2(k)),  each of  the
Lenders (or an Affiliate  of such Lender)  may from time to time enter mto Swaps with  the

Borrower  or any Bon'owing  Base Subsidiary  during the term of tlns 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  Coimnodity  Swaps), as
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applicable,  with  the applicable  Swap Lender  the terms  of  which  are not inconsistent  witli  this

Agreement  and  whicli  provide  for  cross default  hereto.

Secured  Obligations:  The  parties  agree  that  all  Perrnitted  Swap  Indebtedness  shall  be secured

by  the Security  on a parx  passu  basis  and  shall  rank  parx  passu  witl'i  the Production  Indebtedness,

the Working  Capital  hidebtedness,  the Credit  Card  Obhgations  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  jumor  and  be subordinate  in  every  respect  to the

First  Ranking  h'idebtedness,  and enforcement  of  the Security  for  such  other  Swap  Indebtedness

sliall  be postponed  to enforcement  for  and  collection  of  all  First  Ranking  h'idebtedness.

Determination  of  Permitted  Swaps:  The  Lender  Swaps  which  constitute  Permitted  Swaps  at

any  time  shall  be detenmned  starting  with  the earliest  Lender  Swap  entered  into  which  is still

outstanding  on the  date such deterrmnation  is made and so on cmonologically  with  each

subsequent  Lender  Swap  which  remains  outstanding  on such  date  until  the applicable  lirnitations

under  Section  9.2(k)  are exceeded;  provided  that a Lender  Swap sliall  be deemed  to be a

Perrnitted  Swap  (and  the iridebtedness  thereunder  Perrmtted  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  certainty,  each  Lender  Swap  outstanding  on the Effective  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 Permitted  Swap shall  be deemed  to be

Permitted  Swap.

(d)  Information:  Each  Swap  Lender  shall,  from  time  to time  upon  request  of  tlie  Agent,  provide  the

Agent  with  details  as to all  outstanding  Lender  Swaps  entered  into  by  it with  any  Obligor  and  any

related  information  as may  be reasonably  reqwed  by  the  Agent..

3.21 Cash  Management  Services  and  Creditcard  Facilities

Any  Cash  Management  Lender  and any Creditcard  Lender  may  provide  Cash Management

Servtces  and  Creditcard  Facilities,  as applicable,  to the Borrower  or any  other  Obligor  from  time

to time.  The  parhes  agree  that  all Cash  Management  Obligations  and Creditcard  Obligations

shall  be secured  by  the Security  and  shall  rank,  as to the Security,  parx  passu  with  the Borrowings

and the Permitted  Swap Indebtedness,  notwithstanding  that they  do not form  part of the

Borrowings.

(b)  Tlie  Borrower  agrees  that  it will  not,  and will  not  permit  any  other  Obligor  to, incur  Creditcard

Obligations  in excess  of  a principal  amount  of  $500,000,  provided  that  breach  by  the  Borrower  of

this  limitation  shall  not  have  the  result  of  any  Creditcard  Obligations  becormng  unsecured.

ARTICLE  4

REPAYMENT  AND  PREPAYMENT

4.1 Reduction  of  Commitment  and  Repayment  of  Accommodations

Reduction  on Term-Out  Date:  On  the  Terrn-Out  Date  of  each  Lender,  its Cormnitment  shall  be

permanently  reduced  to the Outstandings  to such Lender  on that date and thereafter  such

Outstandings  shall  be repaid  to such  Lender,  on the Term  Maturity  Date.  On  the  Terrn  Maturity

Date  applicable  to each sucl'i Lender,  the Borrower  shall  repay  all Outstandings  owed  to such

Lender  and  the Production  Facility  Commitment  and  Working  Capital  Facility  Cornmitment  of
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such  Lender  shall  be reduced  to zero.  The  Borrower  shall  ensure  tliat  LIBOR  Loans,  Bankers'

Acceptances  and Letters  of  Credit  made  by  or accepted  by  such  Lender  mature  on or prior  to its

Terrn  Matunty  Date,  and  shall  ensure  that  the maturities  of  all  Bankers'  Acceptances  and  LIBOR

Loans  are such  that  tlie  foregoing  reductions  to such  Lender  can  be effected.

(b) Maturity  and  Expiration  Dates:  The Borrower  shall  ensure  that  LIBOR  Loans,  Bankers'

Acceptances  and Letters  of  Credit  either  mature  or expire  in sufficient  amounts  to facilitate  the

reduction  of  the Production  Facility  Commitments,  the Worku'ig  Capital  Comrmtment  (if  the

Working  Capital  Facility  is not  revolving  during  tl'ie Terrn  Period  of  the  Working  Capital  Lender)

and  Total  Commitment  and  tlie  making  of  all  payrnents  required  pursuant  to Section  4.1.

4.2 Repayment  of  Outstandings  In  Excess  of  Commitments

If  the amount  of  Outstandings  under  any  Facility  outstanding  to any  Lender  is on any  day  in  excess  of  the

amount  of  sucli  Lender's  Applicable  Comrmtment  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(i)),

the Borrower  shall  witl'm  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,  Outstandmgs

shall  be determined  m Cdn. Dollars  witli  all Accommodations  denoimnated  in U.S. Dollars  being

converted  to the Equivalent  Amount  of  Cdn.  Dollars  using  the Noon  Rate  for  U.S.  Dollars  in Canadian

Dollars  as of  the first  day  of  each  month.

Notwithstanding  tlie  foregoing,  if  an excess  referred  to above  is as a result  of  exchange  rate  fluctuations

then  the Borrower  shall  not  be obligated  to provide  tlie  cash cover  referred  to above  unless  such  excess

has been  in an aggregate  amount  in excess  of  the Equivalent  Arnount  of  three  percent  (3%)  of  the Total

Corrumtment  for  three  (3) consecutive  Business  Days,  or  in  excess  of  Cdn.  $2,000,000  on any  single  day.

4.3 Cancellation  of  Commitment  and  Prepayment

Tl'ie  Borrower  may,  at any  time  without  penalty  or prernium,  upon  three  (3) Business  Days'  prior  written

notice  substantially  in the form  of  Scliedule  "B",  cancel  all of  the Total  Coinmitment  or any  portion

thereof  in  rmmmum  amounts  of  Cdn. $5,000,000 and m whole  multiples  of  $1,000,000  and  provided  that,

on or prior  to the  last  day  of  such  notice  period,  the  Borrower  has:

(a) identified  in writing,  the amount  of  reduction  to be applicable  to the Production  Facility  Amount

or the  Working  Capital  Facility  Amount;

(b) prepaid  or  otherwise  reduced  Accommodations  outstanding  to each  Lender  in an amount  equal  to

the amount  by  which  Accomrnodations  outstandu"ig  to such  Lender  would  otherwise  be in  excess

of such Lender's  Applicable  Comimtment  umnediately  after  the  reduction  of the  Total

Cormmtment  provided  in  such  notice;  and

(c)  paid  all accrued  interest  and other  charges  and fees in respect  of  the Accommodations  being

repaid  or  reduced  as aforesaid.

Any  such  notice  of  cancellation  is irrevocable  and tl'ie amount  of  the Cormnitment  of  each Lender  so

cancelled  and  reduced  may  not  be reinstated  hereunder.
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4.4 Early  Repayrnent  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  m an amount  such  that  the  prepayment  would  require  the

Borrower  to be  liable  under  the fundu'ig  indemmty  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 optton  of  the  Borrower,  be patd  to the

Agent  for  deposit  into  a Cash  Collateral  Account  in  accordance  with  Section  10.4  and  be applied  against

sucl'i  LIBOR  Loan  on the expiration  of  the LIBOR  Interest  Period  applicable  thereto  or to such  Bankers'

Acceptance  on its maturity  date.  Interest  earned  on such  amounts  while  on deposit  in a Cash  Collateral

Account  shall  be paid  to tlie  Borrower  if  no Default  or Event  of  Default  has occurred  and is continuing

after  the  payrnent  of  the  amounts  required  pursuant  to Sections  4.1 or 4.2.

The  Borrower  shall  not  cancel  all  or any  portion  of  the Total  Comrnitment  pursuant  to Section  4.3 if  the

Accomrnodations  required  to be repaid  to a Lender  as a result  thereof  include  Letters  of  Credit  with  an

expiry  date falling  subsequent  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  sucli  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,  tlie amount  determined  by  such  Lender,  acting

reasonably,  (and  advised  to tlie  Agent)  to be the amount  required  to be paid  on such  date of  cancellation

in order  to yield  to tlie  Lender  the face  amount  of  all such  Bankers'  Acceptances,  as applicable,  on the

maturity  date  thereof.

4.5 Cash-Couateralization  of  Letters  of  Credit

If:

(a) the Agent  delivers  an AccelerationNotice  or an Event  of  Default  occurs  under  Sections  10.1(g)  or

10.  1(h);

(b) any  Letter  of  Credit  is the subject  matter  of  any order,  judgement,  injunction  or other  such

determination  (a "Judicial  Order")  restricting  payment  under  and  in  accordance  with  such  Letter

of  Credit  or extending  the  Working  Capital  Lender's  liability  beyond  the expiration  date  stated  in

sucli  Letter  of  Credit;  or

(c)  there  are any  unexpired  Letters  of  Credit  issued  and outstanding  on the  Terrn  Maturity  Date  of  the

Working  Capital  Lender;

then  the Borrower  shall  pay  to tl'ie Agent  an amount,  in the currency  in wlffich  the Letter  of  Credit  is

denorninated,  equal  to (A)  tl'ie maximum  amount  available  to be drawn  under  all  unexpired  Letters  of

Credit  in  the case of  paragraphs  (a) and  (c) above;  and (B)  the maximum  amount  available  to be drawn

under  tlie  Letter  of  Credit  subject  to the  Judicial  Order  in the case of  paragraph  (b).  Any  such  amounts

paid  by  the Borrower  to tlie  Agent  shall  be held  by  the Agent  in a Cash  Collateral  Account  pursuant  to

Section  10.4  as continuing  collateral  security  for  the obligations  of  tlie  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,  accounts  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 payrnent  of  pnncipal  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  tl'us Agreement.  The

Accounts constitute, in the absence of mamfest error, prxma facie evidence of the Indebtedness of the
Borrower  to the Agent  and each Lender  pursuant  to this  Agreement,  the date each  Lender  made  each

Accornmodation  available  to the Borrower  and the amounts  the  Boirower  has paid  from  time  to time  on

account  of  the principal  of  and interest  on the  Accormnodations,  fees payable  pursuant  to tbis  Agreement

and  other  amounts  owu"ig  under  the  Loan  Documents.

ARTICLE  5

PAYMENT  OF  INTEREST  AND  FEES

5.1 Interest  on  Prime  Loans

The  Borrower  shall  pay  to the Agent  on belialf  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  Rate  plus  the Applicable  Margin  applicable  to Prime  Loans.  A

change  in the Pnme  Rate  will  simultaneously  cause  a corresponding  change  in  the  interest  payable  for  a

Prime  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  cornmencing  on and including  the  irmnediately  prior  hiterest  Date  up

to and including  the last  day  prior  to the Interest  Date  on wluch  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  amiual  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 determined  multiplied  by

the actual  number  of  days in a period  of  one year  comrnencing  on the first  day  of  the period  for  whidi

such  interest  is payable  and  divided  by  three  hundred  sixty-five  (365).

5.2 Interest  on  U.S.  Base  Rate  Loans

The  Borrower  shall  pay  to the Agent  on behalf  of  each  Applicable  Lender  interest  on each  U.S.  Base  Rate

Loan  in  U.S.  Dollars  at the applicable  Agent's  Account  for  Payments  at a rate  per  tbree  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  m tlie

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 montl'ily in arrears on each Interest Date for the perio4 cormnencing on and including
the imrnediately  prior  Interest  Date  up to and including  the last  day  prior  to the h'iterest  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 deterrnined  in accordance  with  the foregoing  provisions  of  this  Section  5.2 are equivalent,  are tlie

rates so deterrnined  multiplied  by  the actual  number  of  days  in  a period  of  one  year  coinrnencing  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 belialf  of  each  Applicable  Lender  interest  on each LIBOR  Loan

in U.S. Dollars  at the applicable  Agent's  Account  for  Payrnents  for  the period  comrnencing  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  to such  LIBOR  Loan.  A

change  in  the  Applicable  Margin  will  cause  a corresponding  change  in  the interest  payable  for  a LIBOR

Loan  as provided  for  in Section  5.11.  Such  uiterest  shall  be payable  on each 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  wlffch  such  interest  is payable  (including  tl'ie first  day  of

such  period but excluding  the date on wh4ch  such interest  is payable) divided  by three hundred sixty
(360).  The annual  rates of  interest  to which  the rates determined  m accordance  with  the foregoing

provisions  of  this  Section  5.3 are equivalent,  are the rates  so deterrnined  multiplied  by  tlie  actual  number

of  days in a period  of  one year  coinmencing  on the first  day  of  the period  for  which  such interest  is

payable  and divided  by  three  hundred  sixty  (360).

5.4 Bankers'  Acceptance  Fees

Tlie  Borrower  shall  pay  acceptance  fees in Canadian  Dollars  to the Agent  on behalf  of  the Applicable

Lenders  at the applicable  Agent's  Account  for Payments  forthwith  upon  tlie acceptance  by each

Applicable  Lender  of  each Bankers'  Acceptance  issued  by the Borrower  at a rate per tmee  hundred

sixty-five  (365)  day  penod  equal  to the applicable  Applicable  Margin,  calculated  on the face  amount  of

such  Bankers'  Acceptance  and on the  basis  of  tl'ie number  of  days  in  the term  of  such  Bankers'  Acceptance

divided  by  three  hundred  sixty-five  (365).  Acceptance  fees payable  to the Applicable  Lenders  pursuant  to

this  Section  5.4 shall  be paid  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

provided  for  in Section  5.11;  provided  that  if  dunng  the  terrn  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  tl'ie day  on which  the change  in the Applicable  Margin

occurs  pursuant  to Section  5.11,  to reflect  the Applicable  Margin  for  the  remaining  terrn  (if  any)  of  the

Bankers'  Acceptance  and the Borrower,  m 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  Payrnents  for  tl'ie account  of  the Applicable  Lenders  as are necessary  to reflect  such

change  and the Applicable  Lenders,  m tlie  case of  a decre;ase  in the Applicable  Margin,  shall  credit  any

amount  whicli  would  otherwise  be refundable  to the Borrower  against  amounts  in  respect  of  interest  or

fees  accming  l'iereunder  in  relation  to the Borrower.

5.5 Letter  of  Credit  Fees

The  Borrower  shall  pay  to the Working  Capital  Lender  at its Branch  of  Account,  the following  fees in

respect  of  each  Letter  of  Credit  issued  by  the Working  Capital  Lender  hereunder:

(a) Issue  fee:  an issue  fee payable  in Canadian  Dollars  or U.S.  Dollars,  as applicable,  on the date  of

issue  of  ea.ch Letter  of  Credit  and  thereafter  on  the first  day  of  each  Fiscal  Quarter  until  the expiiy

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 elapse,  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

Borrower  and  thereafter,  the lesser  of  the number  of  days  in  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) Aanendment  fee:  on tlie date of  each amendment  of  eacli Letter  of Credit an amending  fee as

customarily  charged by the Working  Capital  Lender;  and

(c) Customary  fees: the standard set-up, drawing,  registration,  coinmunication  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  liereof, in the event that any amount due hereunder (including,

wtthout  ltmitation,  any xnterest 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

limitation,  interest  on tnterest),  xf and to tlie fullest  extent perrnitted  by Applicable  Law,  from  the date that
such amount  is due until  the date that such amount  is paid in full  (but excluding  the date of  sucli  payrnent

if  the payment  is made before 12:00  p.m. at the place of  payrnent  on the date of  such payrnent),  and such

interest shall accrue daily,  be calculated  and compounded  on tlie last Business Day of each calendar

month and be payable  in tl'ie currency  of  the relevant  Accornmodation  on demand, as well as after as

before  maturity,  default  and ludgrnent,  at a rate per annum tliat  is equal to:

(a) Overdue  Canadian  Douar  Arnounts:  if  such amount is payable in Canadian Dollars,  tlie

interest  rate applicable  to Prime Rate Loans from  time to time hereunder  plus 3.0% per  amium;

and

(b)  Overdue  U.S. Douar  Amounts:  if  such amount is payable in U.S. Dollars,  the interest  rate
applicable  to U.S. Base Rate Loans from  time  to time hereunder  plus 3.0% per annum.

Tl'ie Borrower  liereby  waives,  to the fullest  extent it may do so under  Applicable  Law,  any  provisions  of

Applicable  Law, including  specifically  the Interest  Ad  (Canada) or the Judgment  Interest  Act  (Alberta)

which  may  be inconsistent  with  tis  Agreement.

5.7 Standby  Fees

The Borrower  sliall  pay standby  fees to tlie Agent  on behalf  of  each Revolving  Lender  at the applicable
Agent's  Account  for Payrnents calculated  in arrears on the last day of  each calendar quarter  cormriencing

with  the calendar quarter  m wl'iich  tl'ie Effective  Date occurs, and payable  in arrears on the first  Business
Day of each calendar  quarter cormnencing  witli  the first  Business Day of  the calendar quarter  following

the month  in wlffcli  tlie Effective  Date occurs and continuing  on the first  Business Day of  each calendar
quarter  thereafter  and on the Term-Out  Date of  eacl'i such Lender. Each payment  of  standby  fees shall be

calculated  for  the period  commencing  on and including  the Effective  Date or tlie first  day of  tlie 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  whiclrsuch  standby  fees are to be paid or the Teri'n-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 difference,  if  positive,  obtained  by subtracting  the

Accomrnodations  outstanding  from  such Lender  for each day in the penod  of  the calculation  from  tlie

amount of  such Lender's  Applicable  Coinmitment  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  Accornmodations  outstanding  from  tu'ne 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 Equtvalent  Arnount  on such day, be notionally  converted  to the Equivalent  Arnount  in

Canadian Dollars  using the Noon Rate for converting  U.S. Dollars  to Canadian Dollars  on the first
Business Day of  sucli calendar  montli  for any  calculation  in  such montli.
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5.8 Agent's  Fees

The  Borrower  shall  pay agency  fees to the Agent  (for  the Agent's  sole account)  at tlie  applicable  Agent's

Account  for Payments  at the time  or tunes  in tlie  amount  agreed to in writuig  by the Borrower  and the

Agent  and such fees sl'iall, 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.

5.9 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 aase may  be, so as to be payable  at the highest  rate  recoverable  under

Applicable  Law.

5.10 Interest  Generally

The  theoiy  of  deemed  reinvestment  shall  not apply  to the calculation  of  interest  or payment  of  fees or

other amounts  liereunder,  notwitlistanding  anything  contained  m thzs Agreement  or tn any other  Loan

Document  now  or hereafter  granted  to or taken  by the Lender  and all xnterest and fees payable  by the

Borrower  to any Lender  shall  accrue  from  day to day and be computed  as described  herein  in accordance

with  the "nominal  rate"  method  of  interest  calculation.

5.11 Interest  and  Fee Adjustment

In the event  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 provrded  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  Ratto,  or, if  the

Borrower  lias not delivered  a Compliance  Certificate  as required  by the terms  hereof  withm  60 days after

the end of  any  Fiscal  Quarter  (or in tlie  case of  a Fiscal  Year,  within  90 days after  the end thereof),  tl'ien

such change in tlie margin  shall become  effective  on such 60"  day (or 9P  day as applicable)  and the

deterrmnation  of  the Consolidated  Debt  to Cash Flow  Ratio  effective  on such date may,  at the optton  of

the Agent,  be made by the Agent,  in its sole discretion,  and such determination  so made  by the Agent

shall  be final  and binding  for  all purposes  hereof.

ARTICLE  6

SECURITY

6.1 Security

To secure the payment  and perforrnance  of  all Senior  Obligations,  the Borrower  shall  execute  and deliver

or cause to be executed  and delivered  to the Agent  on behalf  of  the holders  of  Semor  Obligations,  the

following  documents  (collectively,  tlie  "Security"):

(a) a Subsidiaiy  Guarantee  from  eaclx Borrowing  Base Subsidiary  with  respect  to the obligations  of

the Borrower;

(b)  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

7950804.5



62

(C) 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  floatuig  charge over all other present and

after-acquired  property  of  such  Obligor;  and

(d) if  an Obligor  intends to grant Security  Interests to another Obligor,  a subordination  agreement

with  respect to sucli  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,

acttng reasonably,  and will  be registered  in such offices in the provinces  of Canada or any  other

3urisdtction  as the Agent  may from  time to tune reasonably  require to protect tlie Security  hiterests
created thereby  (inttxally,  with  respect to the charges created thereby  on real property  interests m Alberta,

as a general charge on land, and with  respect  to the charges created thereby  on personal  property  interests

tn Alberta,  as a security  interest  try all present and after acquired  personal property;  and with  respect  to

other jurisdictions,  as nearly  equivalent  to the foregoing  as practicable).  Should  the Agent detenrune  at

any turie and from  time to tune that the forrn and nature of  tlie then existing  Security  is deficient  in  any

way or does not fully  provide  the Agent,  the Lenders, the Swap Lenders,  the Cash Management  Lender

and the Creditcard  Lender  with  the Security  Interests and priority  to wluch  each is entitled  hereunder,  the

Borrower  will  forthw'th  execute and deliver  or cause to be executed and delivered  to the Agent,  at the

Borrower's  expense, such amendments  to the Security  or provide  such new security  as the Agent  may

reasonably  request, in a form  satisfactory  to the Agent,  acting  reasonably.

6.3 Security  Effective  Notwithstanding  Date  of  Advance

The Security  Interests constituted  by any of  the Security  or required  to be created hereby  or  thereby  shall

be effecttve,  and tlie undertakings  as to Security  Interests herein or in any Security  shall be continuu'ig,

whether  the monies hereby  or thereby  secured or any part thereof  shall be advanced before or after or  at

the same ttme 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  fluctuating  from  time to time

or the accounts establislied  by the Agent  or any Lender  ceasing  to be in  debit  balance.

6.4 No Merger

The taking  of  any Security  as provided  under  tlffs Agreement  or any Loan  Document  sl'iall not operate by

way of  merger  of  any of  the obligations  of  any Obligor,  or any successor of  any Obligor,  under any  Loan
Document,  or of any Security  Interest,  guarantee, contract,  proirussory  note, bill  of  exchange or security

tn any other forrn, whether  or not sirnilar  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,  whicli  shall be in addition  to and not in substxtution  for any other security  now  or  hereafter

held by the Agent or any Lender  or Swap Lender whether  for Indebtedness  hereunder or under any

Security. For greater certainty,  no judgment  recovered  by the Agent,  any Lender  or Swap Lender  shall
operate by way  of  merger  or in any way  affect  the obligation  of  the Borrower  to pay  mterest at the rates,

times and manner  as provided  in  this Agreement.

6.5 Borrowing  Base Subsidiary  Designation

No Subsidiary  shall be a Borrowing  Base Subsidiary  unless designated  by the Borrower  as a Borrowing

Base Submdiary  or unless such Subsidtary  owns Borrowing  Base Assets. The Borrower  may from  time  to
time by notice  in  writing  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
I

(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,

provided  that the Borrower  shall  not  be entitled  to make  any such request  or designation  if  irnmediately

after  giving  effect  to any such designation:

(C) a Default  or Event  of  Default  would  occur  or be continuing;

(d)  a Borrowing  Base Shortfall  would  result;  or

(e) sucl'i pr6posed  Borrowing  Base Subsidiary  in the case of  (b) above  has not  provided  the Security

and opimon  required  pursuant  Section  6.1 and lias been amended  to the satisfaction  of  the Agent

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

as to provide  subordinations  and postponements  comparable  to those provided  m respect  of  other

Borrowing  Base Subsidiaries.

If  a Borrowing  Base Subsidiary  is requested  to no longer  be designated  as a Borrowing  Base Subsidiary,

all of  the Lenders  liave  consented  thereto  and the conditions  m Sections  6.5(c)  and 6.5(d)  have been or

will  be satisfied,  the Lenders  shall  (as soon as reasonably  practicable)  redetermine  tlie  Borrowing  Base  to

exclude  the Borrowing  Base Assets of such Borrowing  Base Subsidiary  and, provided  that such

redetenmnation  confirrns  no Borrowing  Base Shortfall  and the Agent  deterrrunes  that  no Default  or Event

of  Default  would  result,  the Agent  shall  confirm  in writing  the redesignation  of  such Borrowing  Base

Subsidiary  as a Subsidiary  and shall  cancel  and retum  the Subsidiary  Guarantee  and Securtty  of  such

Subsidiary.

6.6 Release  and  Amendment  of  Security

No Lender  shall,  during  the terin  of  this Agreement,  discharge,  surrender,  amend  or otherwise  modify  any

Security,  without  the prior  written  consent  of  all of  the Lenders,  provided  tliat  tlie  Agent  may  dtscharge

Security  provided  hereunder  at the discretion  of  the Agent  with  respect  to disposxtions  which  the Agent

reasonably  determines  have been, or are to be, effected  pursuant  to the perrmssive  provisions  of

Sections  6.5 and 9.2(b)  and whether  with  respect  to the Borrower  or any  Borrowing  Base Substdiary.

6.7 Registrations  and  Renewals

The Borrower  shall  and shall  cause each Obligor  to do all such acts, execute  all sucli  instruments  and

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,  secunty  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,  Brtttsh  Columbia

and Saskatchewan;  and to so cooperate  with  the Agent  and the Agent's  counsel  in renewing  or refiling  any

registration,  filing  or recordation  required  hereby  in order  to preserve,  protect  and maintau'i  the priority  of

sucli  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

imtiative  at any time  that  it deterrnines  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 tlie Agent

deterrmnes.
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6.8 Extensions,  Etc.

Tlie Lenders  and Swap Lenders may directly  or tlu'ough the Agent  or  other  duly  autliorized

representattves  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  tlieir  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 Obligor  is perrnitted  to create or suffer  to exist  any Perrnitted  Encumbrance  or

perrnitted  Indebtedness;

(b)  the fact that any representation,  warranty  or covenant  herein  may  make an exception  for the

existence  of  Perrrutted  Encumbrances  or perinitted  Indebtedness;  or

(c)  the fact  that  the Security  Interests  created  pursuant  to the Loan  Documents  are stated  to be subject

to, or are not required  to rank  m priority  to, Perrmtted  Encumbrances,

shall in any manner,  nor in any cause or proceeding,  directly  or indirectly,  be taken to constitute  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 otlier  obligation  whatsoever,  or that tlie

Indebtedness under the Loan Documents is m any way  subordinate or lumor  in  right  of  payrnent  to any
permitted  Indebtedness,  it being  the intention  of  the parties  that  all Security  hiterests  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 priority  to Permitted  Encumbrances  and all other  Security  Interests  or other

obligations  whatsoever  and that  tl'ie Indebtedness  under  the Loan  Documents  will  rank  in right  of  payrnent
at all times  at least  equally  witli  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 Borrowing  Base

Subsidiary  to provide  an updated  asset report,  m forrn  satisfactory  to the Agent  (includtng  in digital  copy

fori'n  in read-only  forrnat,  date-stamped  and locked),  detailing  all Borrowing  Base Assets (including,

without  limitation,  inforrnation  as to legal  descriptions,  crown  lease numbers  and issue dates, zone

restrtctions,  names of  freehold  lessors, before  and after  payout  working  interests  and all royalties  and

burdens),  and upon  the request  of  the Agent  shall  cause tlie  Borrowing  Base Subsidiaries  to execute  and

deliver  such additional  or supplemental  Security  h'iterests  as the Agent  may  require  in order  to ensure  that

all Borrowing  Base Assets  are sub)ect  to a first  fixed  cliarge  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  forrn  the same shall  be in read-only  fori'nat,  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 tlie  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

tl'ie assets of  the Obligors  m 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
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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 Security  Interests  and  the priority  intended  hereunder

to be created  by  the Security.

ARTICLE  7

PAYMENT  AND  TAXES

7.1 Time,  Place  and  Currency  of  Payment

Payrnents  of  principal,  interest,  fees and all other  amounts  payable  by  the Boirower  pursuant  to this

Agreement  shall  be paid  in  the currency  in  which  it is due  for  value  at or  before  1:00  p.m.  (Toronto  trme)

on the  day  such  payrnent  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 payrnent  of  any  interest  or fees payable

under  this Agreement.  All  payments  shall  be made  at the applicable  Agent's  Account  for  Payrnents.

Receipt  by  the Agent  from  tlie  Borrower  of  funds  pursuant  to this  Agreement,  as principal,  interest,  fees

or otherwtse,  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 otlieiwise  agreed  to by  all  of  the Lenders  in  their  sole  discretion,  all  payments  made  by  or on

behalf  of  the Borrower  pursuant  to tliis  Agreement,  so long  as no Default  or Event  of  Default  has

occurred  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  sucli  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  remaimng  after  application  in  respect  of  each  category  to be applied  to the next

succeeding  category:

(a) Expenses:  firstly,  in payrnent  of  any amounts  due and payable  as and by  way  of  recoverable

expenses  hereunder;

(b)  Interest  and  Fees:  secondly,  in payrnent  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  interest  on overdue  amounts  pursuant  to Section  5.6;

(C) Other  Arnounts:  thirdlyf  in payment of any amounts tl'ien due and payable by the Borrower
hereunder  or under  any Loan  Document  other  than  amounts  hereinbefore  referred  to  in

Section  7.2 and  other  tlian  any  Swap  Indebtedness;  and

with  the balance  to be applied  to repay  or otherwise  reduce  Accommodations  in  a manner  so tliat

the  Accommodations  and each  basis of  Accoimnodation  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,  sucli  payi'nents  shall  only  be made  to a

Non-Agreeing  Lender  wlien  made  in  relation  to a reduction  of  the  Total  Cormmtment.

7.3 Account  Debit  Authorization

The  Borrower  authorizes  and directs  the Agent,  in its discretion,  to automatically  debit,  by  mechanical,

electronic  or manual  means,  the bank  accounts  of  the Borrower  maintained  with  BMO  (for  so long  as

BMO  is Agent  hereunder)  for  all amounts  payable  under  this  Agreement,  including  but  not  lirnited  to the
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repayi'nent  of  principal  and the payment  of  interest,  fees and all charges for the keeping  of  sucli  bank
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;

Representations  and Warranties  True:  the representations  and warranties  contained  in
Article  2 are tme  and correct  as of  such time;

Due Diligence:  tlie Agent  and the Lenders  shall have completed  and been satisfied  with  all

engineenng  and techmcal  review  and all environmental,  tax and legal  due diligence;

Receipt  of  Documentation:  the Agent  has received,  in forrn  and substance  satisfactory  to the
Lenders,  the following:

a duly  executed  copy  of  this Agreement  for  the Agent  and each Lender:

(ii)  a certificate  of  status in respect  of  the Borrower  and 1332993  issued  under  the laws  of  the
provinces  in which  it cames  on any  material  business;

(iii)  a partnership  search  or equivalent  in respect  of  the Partnership  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 officer's  certificate  of  the Borrower  on its own  belialf  and as manager  on behalf  of  the

Partnership  certifying  its constating  documents  and by-laws,  the Partnersl'iip  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
Partnership  and a certificate  of  incumbency;

(v)  an officer's  certificate  of  each of 1332993  certifying  its constating  documents  and by-

laws,  a certified  resolution  of  the duaectors respecting  the Loan  Documents  executed  by it
and a certificate  of  incumbency;

(vi)  an opinion  of  a counsel  to the Obligors,  addressed  to the Agent  and

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

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

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

Fees:  payment  of  all agency,  underwriting,  extension,  increased  commitment,  arrangement  and

legal  fees of  tlie  Agent,  each Lender  and their  counsel  then due;
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(f) Material  Adverse  Change:  as of  such  time,  no circurnstance  or event  has occurred  which  could

reasonably  be expected  to have  a Matenal  Adverse  Effect  (nor  have  the Lenders  become  aware  of

any  fact  or  facts  not  previously  known,  wich,  in  the opinion  of  tlie  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-Client  Confirmations:  the  Agent  and  each  of  the Lenders  shall  have  received  from

the  Borrower  all such inforrnation  and evidence  the  Agent  or sud'i  Lender  requires  as

contemplated  by  Section  14.14.

Each  Lender  hereby  authorizes  the Agent  to confirm  to the Borrower,  and the Agent  shall  confirm  in

writing  to the Borrower,  when  tlie  condittons  precedent  set forth  in  this  Sectton  8. I have  been satisfied

provided  such  Lender  has not  advised  the Agent  prior  to, this  Agreement  becoming  effective  pursuant  to

this Section  8.1 that  such  Lender  is not satisfied  that  the Borrower  has complied  with  such  conditions

precedent.

8.2 Continuing  Conditions  Precedent

The  obligations  of  the Lenders  to make  available  any  Accormnodations  pursuant  to Sections  3.8 or 3.9 or

to make  any  conversion  of  Accormnodations  pursuant  to Section  3.17  or to make  a Rollover  pursuant  to

Section 3.18, is, in addition to tlie satisfactxon of the conditions set forth in Section 8.1, sublect  to and
conditional  upon  the condition  precedent  that,  on each  Drawdown  Date  and  Conversion  Date  and  date of

a Rollover:  (i) there  exists  no Default  or  Event  of  Default;  (ii)  the representations  and  warranties  set fortl'i

in Section  2.1 would  be true  and correct  if  made  on sucli  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 Condition  Precedent

The  terins  and conditions  of  Sections  8.1 and 8.2 are inserted  for  the sole  benefit  of  the Agent  and the

Lenders  and may  be waived  by tlie Majority  Lenders  in whole  or in part  with  or without  terms  or

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

Lenders  to assert such  terrns  and conditions  in  whole  or in  part  in  respect  of  any  other  Accornrnodations.

ARTICLE  9

COVENANTS

9.1 Positive  Covenants

During  the term  of  this  Agreement,  the Borrower  covenants  with  each  of  the Lenders  and  the  Agent  that:

(a) Payment  and  Performance  of Indebtedness  and  Liabffities:  the Borrower  shall,  and shall

cause  each  Obligor  to, pay  duly  and  punctually  all  hidebtedness  as and  when  due by  it hereunder

or under  any  Loan  Document  and  perforrn  all  other  obligations  on its part  to be perforined  under

the  terrns  of  the  Loan  Documents  at the times  and  places  and  in  the  manner  provided  for  therein;

(b) Existence  of  Obligors:  the  Borrower  shall  cause  each  Obligor  wl'fflch  is a corporation  to maintain

its corporate  existence,  and cause each  Obligor  which  is a partnership  or trust  to maintain  its

existence,  in good  standing  under  tlie  laws  of  its jurisdiction  of  incorporation,  orgamzation  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  tlie  laws  of  each  )urisdiction  m 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  m full  force  and effect  all licences,  perimts  and authorizations  required  in relation  to

carrying  on operations  of  any  other  Obligor;

Annual  Financial  Statements:  tlie  Borrower  shall  furnish  to the Agent  at tlie  Agent's  Branch  of

Account  as soon  as available  and  in  any  event  within  ninety  (90)  days after  the  end  of  eacli  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  tlie  Borrower  and  the  Partnership  as at the close  of  such  Fiscal  Year,  setting  forth  in

comparative  forrn  the corresponding  figures  of  the preceding  Fiscal  Year  together  with  an

auditor's  report  confirming  that  its exarmnations  of  such  consolidated  financial  statements  were

made  in accordance  with  generally  accepted  auditing  standards  and accordingly  included  such

tests and other  procedures  as it considered  necessary  in the circumstances  and that such

consolidated  financial  statements  of  the Borrower  present  fairly  in all material  respects  the

consolidated  financial  position  of  tlie  Borrower  and  its Subsidiaries  as of  tlie  close  of  such  Fiscal

Year  and  the results  of  their  operations  and the changes  in their  financial  position  for  the Fiscal

Year  then  ended,  in  accordance  with  GAAP.

Within  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

consolidated  operating  budget  and  capital  budget  for  the  next  following  Fiscal  Year,  as previously

approved  by  its board  of  directors;

Quarterly  Financial  Statements:  the Borrower  shall  furnish  to the Agent  at tlie  Agent's  Branch

of Account, as soon as available and in any event within sixty (60) d@ys after the end of each of
the first  three  (3) Fiscal  Quarters  of  each  Fiscal  Year,  tl'ie Borrower's  and  Partnership's  quarterly

unaudited  consolidated  financial  statements  including  unaudited  consolidated  statements  of

income,  changes  in financial  position  and statement  of  financial  position  prepared  in accordance

with  GAAP  consistently  applied;

Compliance  Certificate:  the Borrower  shall  furnish  to the Agent  at the Agent's  Branch  of

Account,  concurrently  with  the provision  of  the financial  statements  pursuant  to Section  9.1(c)

and  9.1(d),  and effective  as of  the  last  day  of  sucl'i  Fiscal  Year  or Fiscal  Quarter,  as applicable,  a

duly  executed  and completed  Compliance  Certificate;

Production  Reports:  the Borrower  shall  furnish  to the Agent  at the Agent's  Branch  of  Account,

within  sixty  (60)  days  from  the end of  each  Fiscal  Quarter  (unless  requested  more  frequently  by

tl'ie Agent),  production  reports  (the  same  to include  inforrnation  as to volumes  produced  and  sold

and  the amount  received  by  the Borrower  or any  Borrowing  Base Subsidiary)  m respect  of  tl'ie

Borrowing  Base  Assets;

(g)  Other  Reports:  the Borrower  shall  furnish  to the Agent,  promptly  upon  receipt  or delivery  of

same as applicable,  all material  reports  whicli  the Borrower  or any  Borrowing  Base Subsidiary

receives  or provides  pursuant  to any  of  the Material  Contracts;

Provision  of  Information  and  Right  of  Inspection:  the Borrower  shall,  and shall  cause eacl'i

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  perrmt  any  Person

designated  in  wnting  by  the Agent,  at the  Lenders'  expense  prior  to a Default  or Event  of  Default

and  at the Borrower's  sole  expense  tliereafter,  to visit  and  inspect  the  properties  of  any  Obligor,  to
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exainine  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 inforrnation  obtained  as a result  of  such  visit  or visits  m

accordance  with  tlie  confidentiality  provisions  and  exceptions  of  this  Agreement;

Payrnent  of  Taxes:  the  Borrower  shall  and  shall  cause  each  Obligor  to file  all  income  tax  returns

which  are required  to be filed,  pay  or make  provision  for  payment  (in  accordance  wtth  GAAP)  of

all  Taxes  which  are due and  payable,  and  provide  adequate  reserves  (in  accordance  with  GAAP)

for  the  payment  of  any  Tax,  the  payrnent  of  which  is being  contested,  and  provide  the  Agent  upon

request  with  evidence,  m form  and substance  satisfactory  to the  Agent,  of  such  payrnent;

Insurance:  the Borrower  shall,  and  shall  cause  each  Borrowing  Base  Subsidiary  to, cause  eacli

Operator  to maintain  m full  force  and effect  such  policies  of  insurance  issued  by  insurers  of

recogruzed  standing  insuring  such  properties  and operations  of  the Borrower  and 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  m the same or similar  business  in the

localities  wliere  such  properties  and  operations  are 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  furmsh  the Agent

with  certificates  or other  evidence  satisfactory  to the Agent  of  compliance  with  the foregoing

provisions;

Defend  Title  to Assets:  the Borrower  shall,  and shall  cause  each  Borrowing  Base  Subsidiary  to,

maintain,  protect  and  defend  title  to the Borrowing  Base  Assets  and  take  all  such  acts and  steps as

are necessary  or advisable  at any  time  and  from  time  to time  to retauz  ownership  by  the  Borrower

and each Borrowing  Base Subsidiary  of  its interest  in the Borrowing  Base  Assets  in good

standing  (other  than  such  lease  surrenders  as 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 wliich  could  not  reasonably  be expected  to have  a

Material  Adverse  Effect).

I

If  the Security  Interests  granted  in  any  Loan  Document  or the title  to or  the  rights  of  the  Agent  or

the Lenders  or Swap  Lenders  m 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  agauist  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  wntten  nottce  thereof  to

the  Agent,  and  the Borrower  shall  and  shall  cause  each  applicable  Obligor  to:

(i) conduct  itself  diligently  to cure  any  title  defect  that  is discovered  or  validly  claimed;

(ii)  take all necessary  and proper  steps for  the defence  of  title  to such  properties  and the

Security  granted  under  any  Loan  Document;  and

(iii)  take  such  action,  including  employment  of  legal  counsel,  as is reasonably  appropriate  to

the  prosecution  or defence  of  litigation  with  the view  to the  release  or  discharge  of  claim

made  against  the  title  to any  such  properties.

The  Borrower  hereby  authorizes,  and shall  cause  each  other  Obligor  to authorize,  tl'ie Agent,  at

the  Borrower's  sole expense,  to take all additional  steps  as the Agent,  acting  reasonably,

deterrnines  are necessary  or advisable  for  the defence  of  sucli  title  to any  portion  of  the Collateral
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or the Security  contemplated  hereby,  including  but  not  lirnited  to the employment  of  independent

legal  counsel,  the prosecution  or defence  of  litigation  and tlie  comproimse  or discharge  of  any

adverse  claims  made  with  respect  thereto;

Books  and  Records:  tlie  Borrower  shall,  and shall  cause each Obligor  to, keep  proper  and

adequate  records  and  books  of  account  (including  lists  of  accounts  receivable  showing  amounts

owing  on eacli  account)  in  which  true  and  complete  entries  will  be made  in a manner  sufficient  to

enable  the  preparation  of  financial  statements  m accordance  with  GAAP  as consistently  applied

(except  for  such  changes  in such  accounting  principles  with  which  the Majority  Lenders  and the

Borrower's  independent  auditors  concur);

(m)  Notice  of  Certain  Events:  tlie  Borrower  shall,  and  shall  cause  each  Obligor  to provide  the  Agent

with  prompt  written  notice  of':

(i) the occurrence  of  any  condition  or event  which  constitutes  a Default  or Event  of  Default;

(ii) any  actions,  suits,  litigation  or other  proceedings  of  which  it has knowledge  which  are

commenced  or tbreatened  against  or adversely  affect  tlie  Borrower  or any  other  Obligor

and which,  if  adversely  deterinined,  could  reas6nably  be expected  to have a Material

Adverse  Effect  or  whicli  in  any  event  involve  a claim  in  excess  of  Cdn.  $5,000,000;

(iii)  the discovery  of  any  contarninant  or of  any  spill,  discharge,  deposit,  escape  or Release  of

a contarmnant  into  tlie  enwomnent  from  or upon  the land  or property  of  the Borrower  or

any Borrowing  Base  Subsidiary  which  has or could  reasonably  be expected  to have  a

Material  Adverse  Effect;

(iv)  any  Governrnental  Action  that  has been  issued  or made  by  any  Govermnental  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,  lias

failed  to comply  in any material  respect  with  any  Environmental  Laws  or requiring  any

remediation,  stop  work,  cleanup  or otherwtse;

(V) the discovery  of  any  title  defect  in respect  of  any  Borrowing  Base  Asset,  other  than  a

Minor  Title  Defect;

(vi)  the exercise  of  any  ROFR  in respect  of  a Borrowing  Base Asset  after  tlie acquisition

thereof  by  the Borrower  or a Borrowrng  Base  Subsidiary  (but  excluding  exercises  thereof

upon  a sale  by  the  Borrower  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 Borrowing  Base  as

most  recently  determined  or redetermined;

(vii)  any  circurnstance  or event  becomes  known  whicl'i  would  render  any representation  or

warranty  in Section  2.1 incorrect  or untrue  if  then  made  hereunder;

(viii)  the  unwinding  or termination  of  any  Commodity  Swap;

(ix)  any  proposal  to change  tlie  name  of  any  Obligor  or tlie location  of  its chief  executive

office  to a place  other  than  the  Province  of  Alberta,  and  in any  event  not  less tl'ian  five  (5)

Business  Days  prior  to any  such  change;  and
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(X) 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,  irl forrn  and substance  satisfactory  to the Lenders,  acting  reasonably,  describing  the

envrronmental  policies  and  the  implementation  of such  policies  and  other  sigruficant

environmental  activities  of the Borrower  and each Borrowing  Base  Subsidiary  duru'ig  the

previous  Fiscal  Year  and  confirrning  compliance  with  all  Enviromnental  Laws;

Compliance  with  Laws  and  Regulations;  Maintenance  of  Permtts:  the Borrower  shall  and

shall  cause  each  Borrowing  Base  Subsidiary,  to the extent  it is the Operator  of  any  property  or

asset, or to the extent  it is not  the Operator  to use all reasonable  comrnercial  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  Govermnental  Autliorities,  including,

without  lirmtation,  Environrnental  Laws;

(ii) observe  and conforrn  in and to all  valid  requirements,  including  Governrnental  Actions,

of  any  Govermnental  Authority  relative  to its properties  or assets and  all  covenants,  terrns

and  conditions  of  all  agreements  upon  or under  which  any  of  its properties  and  assets are

held;

(iii)  keep and maintain in effect and comply wit3all  permits, approvals, licences and
authorizations  required  in  connection  with  its business  or operations;  and

(iv)  store', treat,  transport  or otherwise  handle  and dispose  of  all hazardous  materials  and

waste  own,  managed  or controlled  by  the Borrower,  any  other  Obligor  or the Operator  in

compliance  with  all  Enviromnental  Laws,

except  to the extent  failure  to so 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;

Faciuties:  tlie Borrower  shall  and shall  cause each Borrowing  Base Subsidiaiy  to use all

reasonable  coimnercial  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  petroleum  substances  under

coimnercially  reasonable  conditions,  except  to the extent  any failure  to  do so could  not

reasonably  be expected  to have  a Material  Adverse  Effect;

Additional  Environmental  Information:  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 semor  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 Boirower  shall  and shall  cause  eacli  Borrowing  Base  Subsidiary  to forthwith  notify

the Agent,  and make  copies  available  for inspection  and review  on a confidential  basis by

representatives  of  the Agent,  upon  receipt  of  written  orders,  control  orders,  directions,  action

requests,  claims  and  complaints  from  a Govermnental  Authority:
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(i) relative  to the defective  or unsatisfactory  condition  of  any of  the Borrowing  Base Assets
including,  for greater certau'ity, Tangibles,  which  could  reasonably  be expected to have a
Material  Adverse  Effect;  or

(ii)  relating  to non-compliance  with  any Enviromnental  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  witlx
Enviromnental  Law wliere  failure  to resolve  the same could  reasonably  be expected to have a

Material  Adverse  Effect;

Operational  Covenants:  the Borrower  shall, and shall cause eacli Borrowing  Base Subsidiary

to, or tf  it 18 not the Operator,  will  and will  cause the applicable  Borrowing  Base Subsidiary  to use

all reasonable  commercial  efforts to cause the applicable  Operator  to, carry on and conduct  its
business, and keep, maintain  and operate the Borrowing  Base Assets and process, transport  and
sell tlie production  attributable  thereto, in accordance  with  Applicable  Law  and sound oil and gas

industry  practice;

Environmental  Audit:  upon the occurrence  or discovery  of any circumstance,  condition  or

event wl'iich in the opxmon 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  whxcli  is continuing,  the Agent  may arrange for an environmental  audit  to

be conducted  by an independent  enviromnental  engineer  or other enviromnental  consultant,  at the

expense of the Borrower.  The Borrower  shall cause, or cause the applicable  Borrowing  Base

Subsidiary  to cause, eacli Operator  to, upon  reasonable  notice  and so long as any such engineer  or

consultant  agrees to comply  with  the health and safety standards generally  applicable  to the

properttes  or assets to be audited, provide  access to its property  and assets in order for sucli
engineer  or consultant  to conduct  such enviromnental  and other inspections  as it deems advisable

and in that connection  to examine tlie books, records, assets, affairs and operations of the

Borrower,  such Obligor  or such Operator and to make  enquiries  of govermnent  offices
concermng  compliance  by the Borrower,  any such Obligor  or the Operator  with  Environrnental

Laws;

Subsidiaries:  the Borrower  shall ensure that all of  its Subsidiaries  are at all times wholly-owned
(beneficially)  directly  or indirectly,  including,  without  limitation,  in respect of  any Subsidiary  that
is a trust, that the only  beneficiaries  thereof  are the Borrower  or Borrowing  Base Subsidiaries,
and in respect of  a Subsidiary  that is a partnersliip,  that the only  partners  tliereof  are the Borrower

or  Borrowing  Base  Subsidiaries;

Further  Assurances:  the Borrower  shall, and shall cause eacli other Obligor  to, after notice
thereof  from  the Agent,  do all such further  acts and things and execute and deliver  all such further

documents as shall be reasonably  required  by the Agent in order to ensure the terrns and
provisions  of  the Loan  Documents  are fully  performed  and camed  out;

Subsidiary  Guarantees  and Security:  On the earlier  of  (i) the provision  of any guarantee or

otlier  credrt support  by a Subsidiaiy  with  respect  to the Second Lien  Notes and (ii)  the date that is

10 Business Days following  the date of  any Subsrdiary  becoming  a Borrowing  Base Subsidiary,

the Borrower  will  cause eacli such Subsidiaiy  to provide  the Agent  with  a guarantee and the other
Security  listed in Section 6.5 in forrn  and substance acceptable to tlie Agent,  acting  reasonably,
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together  with  sucli  other  supporting  documentation,  registrations  and  legal  opinions  as tlie  Agent

may  reasonably  require;  and

(W) Second  Lien  Note  Documents:  the  Borrower  will  promptly  furnish  to the  Agent  copies  ofi  (i) 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 coru'iection  with  the Second  Lien  Note  Documents  to the extent  not already  delivered

pursuant  to this  Agreement.

9.2 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 Ma3ority  Lenders:

(a)  Debt  Incurrence:  issue,  create,  incur  or assume  any Indebtedness  for  Borrowed  Money  nor

provide  any  forrn  of  Financial  Assistance  to any  Person  other  than:

(i) as provided  liereunder  or secured  by  any  Loan  Document;

(ii)  Indebtedness  for  Borrowed  Money  arising  under  the Second  Lien  Note  Documents  in  an

aggregate  principal  amount  not  exceeding  $30,000,000  while  the  Second  Lien

Intercreditor  Agreement  is m effect;

(iii)  Indebtedness  arising  from  a Capital  Lease  by the Borrower  or a Borrowing  Base

Subsidiary  of  personal  property,  provided  that  at the ttme  such  Indebtedness  ts incurred,

such  Indebtedness  when  aggregated  with  all  Indebtedness  under  all  other  Capital  Leases

then  outstanding,  (calculated  in accordance  with  GAAJ')  does not exceed  5% of  the

amount  of  the  Borrowtng  Base  most  recently  detennined  or redeterrmned;

(iv)  unsecured  Indebtedness  of the Borrower  to a Borrowing  Base Subsidiary  or of a

Borrowing  Base  Subsidiaiy  to another  Borrowing  Base  Subsidiaiy;

(V) Financial  Assistance  of  the  Indebtedness  for  Borrowed  Money  permitted  by

Section 9.2(a%ii) above; and

(vi)  Financial  Assistance  provided  by  the Borrower  to any  Borrowing  Base  Subsidiary  or by

any  Borrowing  Base  Subsidiary  to another  Borrowing  Base Subsidiary,  but  only  for  so

long  as the recipient  of  such  Financial  Assistance  remains  a Borrowing  Base  Subsidiary;

(b)  Asset  Disposition/Encumbrances:  directly  or  indirectly  sell,  assign,  transfer,  convey,  mortgage,

pledge,  cliarge  or  otherwise  dispose  of  or encumber  any  or all  of  its right,  title,  estate  and  interest

in or  to all  or any  part  of  its properties,  rights,  assets or undertaking,  other  than:

(i) sales of  petroleum,  natural  gas and related  hydrocarbons  made  by  an Obligor  in the

ordinary  course  of  business  provided  that  such  sales are not  Prepaid  Gas Obligations,

Production  Payrnents  or  sales or other  such  dispositions  made  as a means  of  borrowing  or

raising  momes  or of  providing,  directly  or  indirectly  Financial  Assistance  to any  Person;

(ii)  Perrnitted  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  arrn's length  tlurd  parties  on prudent  industry

terms  when  it ts necessary  to do so m order  to facilitate  tlie orderly  exploration,

development  or operation  of  such  Borrowing  Base  Assets;

(iv)  sales or dispositions  by  the Bonower  to a Borrowing  Base  Subsidiary,  or by  a Borrowing

Base  Substdiary  to the Borrower  or to another  Borrowing  Base  Subsidiary  provided  that

if such sales or dispositions  are of Borrowing  Base Assets  to a Borrowuig  Base

Subsidiary, the acquiring  Borrowing  Base Subsidiary  has provided  the Security  required

pursuant  to Sectton  6.1, including  any required  supplements  in respect  of any fixed

charges  created  by  such  Security;

(V) a sale or disposition  of  assets if  the assets so sold  or disposed  of, when  taken  together

with  all other  sales or dispositions  of  assets by the Borrower  and Borrowing  Base

Subsidiaries  suqce the date of  the last redeterrmnation  of  the Borrowing  Base as most

recently  redeterrnined  by tlie  Lenders  hereunder,  have  an aggregate  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 Borrowuqg  Base  as most  recently  deterrnined  or redeterrmned  by  the Lenders
hereunder;  or

(vi)  sales or dispositions  by the Borrower  or a Borrowing  Base  Subsidiary  in tlie  ordinaiy

course  of  its business and in accordance  with  prudent  industry  practice  of  any  Tangible

that is obsolete, no longer  useful  for its intended  purpose  or being  replaced  in tlie

ordinary  course  of  business,

(c)  Conduct  of  Activities:  engage  in  any  activities  or business  or enter  into  ventures  other  than  (i)  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 marketing  of

petroleum,  natural  gas and related  products;  and (ii)  in the case of  the Borrower,  acting  in the

capacity  of  tlie  manager  of  the  Partnership;

Amend  Material  Contracts:  modify,  alter,  amend,  extend,  renew,  replace,  knowingly  waive

strtct  and timely  perforrnance  of  any  compliance  with  (including,  without  lirmtation  waive  any

default  under),  terrrunate,  cancel  or suspend  or assign  any  Material  Contract  or any  material  term,

agreement,  provtsxon,  ttem,  obligatxon  or covenant  contained  in  any  Material  Contract;

Capital  Distributions:  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

Substdiary  or by a Borrowing  Base Subsidiary  to another  Borrowing  Base Subsidiary  or the
Borrower;

Transfer  or Encumbering  of or Equity  Interests:  consent  or agree  to, or allow  any other

a partnership  or any beneficial  interests  or unit  interests  in any Subsidiary  that is a trust  or the

creation  of  any  Security  Interests  therein;

(g) Insurance  Proceeds: make any application  or use of alny 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  deterrnined  or redetermined,  until  the Majority  Lenders  have  deterrnined  that,  as a result

of  the insured  events,  a Borrowing  Base  Shortfall  lias not  resulted  or would  not  result  from  an

application  of  such  proceeds  of  insurance  other  than  on account  of  the h'idebtedness;

(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  tlie  foregoing;

Change  of  Fiscal  Year:  change  the fiscal  year  end of  the Partnership  from  December  31, or of

tl'ie Borrower  or 1332993  from  December  30, or the basis  on which  the financial  records  of  any  of

them  are now  maintained;

No  Material  Subsidiaries:  except  for  Borrowing  Base Subsidiaries,  create,  acquire  or suffer  to

exist  from  time  to time:  (i) any  Subsid'iary  having  directly  or indirectly  total  assets greater  than

Cdn. $1,000,000  including  any Subsidiaiy  holding,  directly  or indirectly,  shares,  partnership

interests  or  trust  interests  m any  sucli  Person;  or (ii)  Subsidiaries  in  the aggregate  having  directly

or  indirectly  aggregate  total  assets  greater  than  Cdn.  $2,000,000;

Restrictions  on Swaps:  enter  into  any  Swap  outside  the ordinary  course  of  its business  or for

speculative  purposes  (deterrnined,  where  relevant,  by reference  to GAAP);  provided,  without

luniting  the generality  of  the foregoing,  the following  shall  be considered  to be Swaps  entered

into  outside  of  tlie  ordinary  course  of  bumness  or entered  into  for  speculative  purposes:

(i) any  hiterest  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  effect  in

respect  of  tlie Borrower  and the Borrowu'ig  Base Subsidiaries  exceed  the Equivalent

Amount  in  Canadian  dollars  of  all  Outstandings  then  outstanding;

(ii)  any  Interest  Swap  having  as a subject  matter  principal  amounts  whicli  are at any  time

greater  than  50%  of  the  h'idebtedness  of  the  Borrower  hereunder;

(iii)  any  Commodity  Swap  i:E

(A)  the  term  of  such  Commodity  Swap  exceeds  tmee  (3) years;  or

(B) the aggregate  amounts  hedged  under  all Commodity  Swaps  at the time  such

Comn'iodity  Swap  is entered  into  and after  giving  effect  thereto  exceeds  75%  in

the first  year,  60%  in  the second  year  and  25%  m 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  tlie  next  twelve  (12)  month  period,  as determined  by tlie  Borrower's

most  recent  consolidated  operatmg  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 Ma3ority Lenders, acting reasonably, in each case, as adjusted
for  acquisitions  and dispositions,  in a mam'ier  satrsfactoiy  to the Agent,  acting

reasonably;

provided  that  the lirnits  stipulated  in  (B)  above  may  be exceeded,  if  an Obligor  enters  into

fixed  price  comrnodity  puts  allowing  it to put  production  to a counterparty  having  a terrn
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of  tl'u'ee (3) years  or less, any  prernium  in  respect  thereof  is paid  at the time  of  entering

into  each  such  put  and the aggregate  amount  l'iedged  under  all  Comrnodity  Swaps  of  the

Obligors  at the time  each  such  put  is entered  into  and  after  giving  effect  thereto,  does not

exceed  100%  of  the Combined  Forecasted  Production.

(iv)  other  than  as permitted  in subsection  (iii)  above,  any Swap  having  a terrn  to maturity

exceeding  two  (2) years;

(V) where  Currency  Swaps (excluding  foreign  exchange  futures  contracts  and foreign

excliange  options  which  are based  on anticipated  revenue  or cash flow)  entered  into  are

true currency swap agreements and such Currency Swaps have as their sublect  matter
amounts  which  would  exceed  in  the aggregate  50%  of  the amount  of  the hidebtedness  of

the  Borrower  in  that  currency;  and

(vi)  any Swap in respect  of which  a Security  Interest  is granted,  except  for Perrnitted

Encumbrances,

and to the extent  the Borrowing  Base  includes  any  value  for  any  Swap,  such  Swap  shall  not  be

terminated  by  tlie  applicable  Obligor  without  the  prior  wntten  consent  of  the  Agent.

Restrictions  on Sale  Contracts:  enter  into  any  contracts  for  tlie  sale  of  petroleum,  natural  gas or

related  hydrocarbons  in any  period  in an amount  which  would  be in excess of  the estimated

uncontracted  and  uncorrumtted  production  by  the Borrower  and  tl'ie Borrowing  Base  Subsidiaries

from  the Hydrocarbon  Rights  for  sucl'i  period,  as estimated  at the time  such  contract  of  sale is

entered  into;

(m)  Restrictions  on Investments:  acquire,  make  or permit  to remain  outstanding  any  Investments

except:

(i) operating  deposit  accounts  with  the Agent;

(ii)  Perinitted  Investments;

(iii)  Investments  by  the Borrower  and the  Borrowing  and the Borrowing  Base  Subsidiaries  in

Borrowing  Base Subsidiaries  or in Indebtedness  of  the Borrower  or any  Borrowing  Base

Subsidiaries;

(n)  Borrowing  Base  Shortfau: cause,  or pern'iit  to exist,  a Borrowing  Base  Shortfall,  except  during

a BBS  Cure  Period;

Partnership:  add  any  Person  as, or otherwise  allow  or permit  any  Person  to be, a partner  to tl'ie

Partnership  which  is not  a Borrowing  Base Subsidiary,  nor  make  any changes,  amendments  or

supplements  to the Partnership  Agreement  which  could  reasonably  be expected  to adversely

affect  the  interests  of  the Lenders;

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

otherwise  dispose  of  property  to an Associate,  merge  into  or consolidate  with  or purchase  or

acquire  property  from  an Associate,  pay any management  or  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 Borrower  and  tl'ie Borrowing  Base  Subsidiaries  may  enter  into

such  transactions  with  each  other;

(q)  Management  Contracts:  be or become  a party  to any  agreement  providing  for  its directorsip

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  tlian  when  Letters  of

Credit  are the only  Outstandings),  accumulate  or  maintau'i  cash  or cash  equivalents  accumulate  or

maintain  cash or cash equivalents  (including  without  lirnitation  using  the proceeds  of  any

Accomrnodation)  in one or more  accounts  (includu'ig,  for  certainty,  any  depository,  investment  or

securities  account)  maintained  by  the Borrower  or any  of  its Subsidiaries  in an amount,  in the

aggregate,  greater  tlian  Cdn.  $5,000,000  (or  the  U.S.  Dollar  equivalent),  but  excluding  therefrom

amounts  accumulated  or maintained  thereu'z  for  a specified  business  purpose  (other  than  simply

accumulating  a cash reserve),  and the Borrower  hereby  autliorizes  the Lenders  to refuse  to make

any  requested  Accoimnodation  which  the  Lenders,  in  their  discretion,  determine  would

contravene  the  foregoing;

Prepayment  of  Second  Lien  Note  Indebtedness:  notwithstanding  the  terrns  of  any  Second  Lien

Note  Document,  make  any  redemption,  repurchase  or optional  prepayment  of  the Second  Lien

Note  :[ndebtedness  (or  any  portion  thereof),  except  from  proceeds  derived  from  (i) the issuance  of

sliares  of  the Borrower,  or (ii)  the issuance  or incurrence  of  other  Perrmtted  Refinancing  Debt;

provided  that  in each  case, (A)  such  proceeds  are irmnediately  used  to fund  such  repayrnent  or

prepayi'nent  or, if  not  so irmnediately  used,  are segregated  snto an account  and are not  used  for

any  purpose  other  than  to fund  such  repayment  or prepayrnent  and (B)  no Borrowing  Base

Sliortfall,  Default  or Event  of  Default  exists  at the time  of  such  prepayment.  The  proceeds  of  the

Credit  Facilities  shall  not  be used  to finance  any  such  payments;

Payment  of  Interest  Under  Second  Lien  Notes:  notwithstanding  the terrns  of  any  Second  Lien

Note  Document,  make  any  payments  of  interest  m connection  with  the Second  Lien  Notes  if  a

Borrowing  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:  amend,  restate,  supplement  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  interest  under  the

Second  Lien  Notes  (excluding  increases  resultuig  from  the accrual  of  interest  at the default  rate

tliereunder,  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  becomes  due  in  comiection.  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)  cliange  the redemption,

prepayinent,  repurchase,  tender  or defeasance  provisions  set forth  in the Second  Lien  Note

Documents  (other  than  extensions  in the times  therefor)  in a manner  that would  require  a

redemption,  prepayrnent,  repurchase,  tender  or defeasance  not  required  pursuant  to tl'ie terms  of

the Second  Lien  Notes  as of  the date hereof  or in a maru'ier  otherwise  materially  adverse  to

Lenders,  (ix) modify  the Security  Interest  to the Second  Lien  Creditor  in a manner  that is
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materially  adverse  to tlie Lenders  except  as expressly  permitted  pursuant  to the terms and

conditxons  of  the Second  Lien  Intercredxtor  Agreement,  (x) modify  any  financial  covenant  or

negative  covenant  to make  it more  restnctive  than  those  set forth  in this Agreement,  or (xi)

otlierwise  materially  increase  the obligations  of  the Bonower  or any  Borrowing  Base  Subsidiary

thereunder  or confer  additional  rights  on the Second  Lien  Credrtor  in a manner  materially  adverse

to the  Lenders.

ARTICLE  10

EVENTS  OF  DEF  AULT

10.1 Events  of  Default

The  occurrence  of  any one or more  of  the following  events  or circurnstances  constitutes  an Event  of

Default  under  this  Agreement:

Failure  to Pay  Interest  or  Fees::  the failure  of  the Borrower  to make  any payrnent  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:  tl'ie failure  of  tlie  Borrower  to make  any  payment  (other  tlian

interest  or fees),  includu'ig  any  principal  or the face  amount  of  a maturing  Bankers'  Acceptance,

or any  portion  of  the foregoing,  when  due  hereunder,  and sucli  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  is a breacli  or failure  of  due  performance  or  observance  by  any  Obligor  of:

(i) Sections  9.2(b)  through  9.2(h)  inclusive  or Section  9.2(p);  or

(ii) any  other  covenant  or provision  of  this  Agreement  or any  of  the Loan  Documents  (other

than  as otherwtse  dealt  with  in this Section  10.1),  unless,  to the extent  such  breach  or

failure  is capable  of  being  cured,  such  breacli  or failure  is cured  to the satisfaction  of  the

Majority  Lenders,  acting  reasonably,  within  thirty  (30) days after  written  notice  thereof

by  the  Agent  to the  Borrower;

Misrepresentations:  if  any  representation  or warranty  made  or deemed  to be made  by  any

Obligor  m any  Loan  Document  or certificate  or document  shall  prove  to have  been  incorrect  m

any material  respect  when  made  or deemed  to be made  or repeated  hereunder  or thereunder;

provided that if the matter, defect or deficiency which is the sub3ect matter of tlie
inisrepresentation  is  capable  of correction  or remedy  (and not merely  by changing  the

representation made), tl'ien if  it is not corrected or remedied to the satisfaction of the Ma3ority
Lenders,  actu'ig  reasonably,  within  thirty  (30)  days  after  written  notrce  thereof  by  tlie  Agent  to the

Borrower,  except  for  a representation  and  warranty  made  pursuant  to Section  2.1(e)  in  relation  to

a Title  Defect  where  the provisions  of Section  3.6(g)  are applicable  thereto  and have  been

complied  witli;

Cross  Default:  if  there  occurs  and  is outstanding  any  default  under  any  terrn  or provision  of  any

Material  Contract  by any Obligor,  or any other  Person  party  thereto,  which  default  could

reasonably  be expected  to have  a Matenal  Adverse  Effect;  or any  Obligor,  and/or  the Person

prunarily liable or 3ointly and/or severally liable in the case of any contingent or 3ornt and/or
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several  obligation  of  any Obligor  is in default  under  any terrn  or provision  of  any agreement

evidencing  or securing  hidebtedness  for  Borrowed  Money  between  itself  and any  Person  (other

than  tlus  Agreement),  and  sucl'i  breach  or default  is in  respect  of  an amount  which  (taken  together

with  any other  such  breaches  or defaults  in respect  of  hidebtedness  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

period  (if  any)  allowed  in  the Material  Contract  or  relevant  agreement;

Cease  to Carry  pn  Business:  if  any  Obligor  ceases  or threatens  to cease to carry  on business;

(g)  Voluntary  Insolvency:  if  any  Obligor  shall:

(i) apply  for  or consent  to the appointment  of  a receiver,  trustee  or liquidator  of  itself  or of

all  or a substantial  part  of  its assets;

(ii)  be unable,  or adrnit  in writing  its inability  or failure,  to pay  its debts  generally  as they

become  due;

(iii)  make  or  tl'ireaten  to make  a general  assignrnent  for  tlie  benefit  of  creditors;

(iv)  coinmit  or tbreaten  to coinrnit  an act which,  if  coxnrnitted  by a corporation,  would

constitute  an act of  bankruptcy  under  the  Bankrttptcy  and  Insolvency  Act  (Canada)  or any

statute  passed  in  substitution  therefor,  as amended  from  time  to time;

(V) cornrnence  any  cause,  proceeding  or other  action  under  any  existing  or future  law  relating

to bankruptcy,  insolvency,  reorgaruzation  or relief  of  debtors  seeking  to have  an order  for

relief  entered  with  respect  to it, or seekirxg  to adjudicate  it a bankrupt  or insolvent,  or

seeking  reorgamzation,  arrangement,  ad)ustment,  winding  up, liquidation,  dissolution,

composition  or 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 petition  filed  against  it in any

bankruptcy,  reorgamzation  or insolvency  proceeding;  or

(vi)  take  corporate  or  partnership  action  for  the  purpose  of  effecting  any  of  the  forego'mg.

Involuntary  Insolvency:  if  any  case, proceeding  or other  action  sliall  be instituted  in  any court

of competent  )urisdiction,  against  any Obligor  seeking  in respect  of it an adjudxcation  in

bankruptcy,  reorgamzation,  dissolution,  winding  up, liquidation,  a composition  or arrangement

with  creditors,  a readjustment  of  debts,  tlie  appointment  of  a trustee,  receiver,  liquidator  or the

like  or of  all or any  part  of  its assets, or any other  like  relief  m 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  contu"iue  undismissed  or unstayed  and  in  effect  for  any  period  of  thirty

(30) consecutive days provided that if  an order, decree or ludgment  is granted (whether or not
entered or sub3ect  to appeal) against an ObIigor thereunder or a trustee, receiver or liquidator is
appointed  in the intenm  and such order,  decree,  )udgment  or appointment  is not stayed  or

discharged  within  five  (5) days  of  it  being  granted,  such  grace  period  shall  cease  to apply;
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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 substantially  all of its
property,  assets and undertakings;

Change  in Ownership:  if,  at any time  without  the prior  written  consent  of  the Majority  Lenders,

(i) eacli  Borrowing  Base Subsidiary  is not  wholly  owned,  directly  or indirectly,  by  the Borrower,
or (ii)  a Change  of  Control  occurs;

Judgments:  if  a final  judgment  or judgments  for  the payrnent  of  money  shall  be rendered  against

any Obligor in an aggregate outstanding amount for all such 3udgi'nents 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 judgrnents  shall  not  be on appeal or execution  thereof  shall  not be effectively
stayed;

Writs:  if  a writ,  execution,  attachment  or sirnilar  process is issued  or levied  against  any part  of

the property  of  any Obligor  or in respect  of  any Borrowing  Base Assets  in connection  with  any

judginent or 3udgments  against such Obligor, the Operator  or in respect  of  the Borrowing  Base
Assets  or in connection  with  any  judgrnent  for  non-payment  of  any Tax,  m an aggregate  amount

for all sucl'i proceedings  wluch  is in excess of  $5,000,000  and such wnt,  execution,  attachment  or

sirnilar  process  remains  undischarged  or unreleased  for  a period  of  twenty  (20)  days;

(m)  Encumbrancers:  if  an encumbrancer  or lienor  lawfully  takes possession  of  any  property  of  any

Obligor  or in  respect  of  Borrowing  Base Assets  having  a value  in an aggregate  amount  wlnch  is

in excess of  $5,000,000  and such  possession  continues  for  a period  of  twenty  (20) days;

Invalid  Loan  Documents:  if  any material  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 tlie Security  fails  to attach  thereto  or to have the priority

tntended  thereby,  and, in either  case, the same is not cured to the satisfaction  of  the Ma)ority

Lenders,  acting  reasonably,  within  fifteen  (15) days after notice  thereof  by the Agent  to the
Borrower;

Other  Provision:  if  any Event  of  Default  has occurred  or is deemed  to liave  occurred  pursuant  to
Section  3.6(i);

(p)  Constating  Documents:  if  the articles  of  amalgamation  of  the Borroyver  are materially  amended

after the Effective Date without the consent of the Ma3ority  Lenders,  such consent  not to be
umeasonably  withheld;

Lender  Swaps  or Bilateral  Financial  Services  Agreement:  if  a Terrnination  Event  shall  occur

under  a Lender  Swap, or if  any Obligor  breaches or is in default  under  any Lender  Swap or

Bilateral  Financial  Servtces 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 whicli  is not a Lender  Swap or any

Obligor  breaclies  or is in default  under  any Swap  wl'ffch  is not  a Lender  Swap and the aggregate

Mark-to-Market  amount  payable  by  such  Obligor  under  all such Swaps,  when  taken  together  with

the aggregate  amounts which  are the sub)ect 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

whicli  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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(S) Material  Adverse  Effect:  if  an event  shall  occur  which,  in  tl'ie opinion  of  the Majority  Lenders,

on reasonable  grounds  and in good  faith,  could  reasonably  be expected  to have a Matenal

Adverse  Effect,  provided  that,  if  in the opimon  of  the Majority  Lenders  the same is capable  of

remedy within 30 days, such event shall not be remedied to tlie satisfaction of the Ma3ority
Lenders  witbin  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 Acceleration

Upon  the occurrence  of  any Event  of  Default  wl'iich  has not been remedied  or waived,  the Agent  on

belialf of the Lenders, and with the approval of the Ma3ority  Lenders shall be entitled to, without lirruting
or restricting other remedies or rights under contract, at law or in equity, as the Agent and the Ma3ority
Lenders  may  in  their  sole  and  unfettered  discretion  determine:

(a) Terminate  Comtnitment:  cease  to  make  or  continue  any Accoimnodations  hereunder,

notwithstanding  any  prior  receipt  by  the 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 Cormmtment, each Lender's Cornimtment and the rs@t of the Borrower to apply for
furtlier  Accomrnodations  to be terminated;  and

(b) Acceleration  Notice:  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 other  Liabilities  (whether  matured  or umnatured)  of  the

Borrower  to the  Agent  and the Lenders,  the Creditcard  Lender  and  the Casli  Management  Lender

hereunder  and under  the other  Loan  Documents  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  notice)  without  further  demand,  presentation,  protest  or other  notrce  of  any  kind,  all  of

which  are expressly  waived  by  the  Borrower;

provided  that upon  the occurrence  of an Event  of  Default  specified  in Section  10.1(g)  or (11) the

Corrurutment  sliall  automatically  terminate  and all Outstandings  (including  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  tlie  Bilateral  Financial  Servzces  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  tl'ie occurrence  of an Event  of  Default  specified  in

Section  10.1(g)  or  (h) or  at the tune  stated  in an AccelerationNotice,  the Borrower  shall  payto  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  hereunder,  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  enforceable.

10.3 Demands  for  Repayment

(a)  Lender  Demands:  If  the Agent,  on behalf  of  the Majority  Lenders  delivers  an Acceleration

Notice,  each  Swap  Lender  shall,  within  three  (3) Business  Days,  deliver  (to the extent  applicable

to it)  a Swap  Demand  for  Repayment.
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Termination  Event:  If  a Termination  Event  has occurred  and all the Lender  Outstandings  are

not tliereafter  due and payable,  the Agent  and each Swap Lender,  each Cash Management  Lender

and the Creditcard  Lender  shall, within  three (3) Business  Days, deliver  such Demands  for

Repayi'nent  as may  be necessary  to ensure that all Lender  Outstandings  are thereafter  due and
payable  under  the Credit  Agreements.

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 belialf  of  the Majority  Lenders,  proposes  to deliver  an Acceleratxon  Notice  hereunder.

If  the Agent  does not  so advise  the other  Lenders  and Swap  Lenders  within  such 5 Business  Day

period,  tt shall be deemed  to advise that the Majority  Lenders  do not propose  to deliver  an

Acceleratton Nottce. If the Agent does notify the Swap Lenders that the Ma3ority  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 notrfy the Swap Lenders that the Malority  Lenders  do not  propose,

or the Agent is deemed to have advised that the Ma3onty  Lenders do not propose,  to deliver  an
Acceleration  Notice,  the Swap Lender  wbich  delivered  tl'ie 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  Repayrnent  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 tlie Agent  and each other  Swap Lender,  Cash  Management  Lender  and the Creditcard  Lender

shall  forthwith  concurrently  deliver  such Demands  for Repayrnent  or other  notices  as may be

necessary  to ensure  tl'iat all Lender  Outstandings  are thereafter  due and payable  under  the Credit
Agreements.

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 Terrmnation  Event  hereunder  are not required  to be shared pursuant  to tl'ie
provisions  of  Section  10.7.

Lender  Subsidiaries:  If  a Lender  Swap or any  Bilateral  Financial  Services  Agreement  is entered

into  with  an Affiliate  of  a Lender,  tliat  Lender  shall cause such Affiliate  to deliver  all Swap

Demands  for  Repayrnent  as required  by  this Section  10.3 and such obligations  shall  survive  such

Lender  (at any time after  any such Lender  Swap or Bilateral  Financial  Setwces  Agreement  was
entered  into)  ceasing  to be a Lender  hereunder.

10.4 Cash  Couateral  Accounts

Exchange  Rate Fluchiations:  Upon  the receipt  of cash cover by the Agent  pursuant  to

8ectson  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 Borrower  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 irmnediately  credited  to tlie

Borrower's  Prime  Loans  outstanding  under  tlie 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

Terrrunation  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 Borrower  makes

payment  of  the amount  required  pursuant  to  Section  11.7)  LIBOR  Loans  (collectively,  the

"Escrow  Funds").  The  Escrow  Funds  shall be  lield  by  the Agent  for set-off  against,

Indebtedness  owing  by  the Borrower  to the Production  Lenders  or the Wot4ang  Capital  Lender,

as applicable,  in  respect  of  such  Bankers'  Acceptances,  LIBOR  Loans  and  Letters  of  Credit  and,

sub3ect  to application for the purposes of such set-off, shall be held until repayment of such
Outstandings  in  full.

(C) Letters  of  Credit:  Upon  the occurrence  of  the circurnstances  set forth  in Section  4.4  applicable

to a Letter  of  Credit  or if  any  Letters  of  Credit  are outstanding  on the Terrn  Maturity  Date  of  the

Working  Capital  Lender,  the face  amount  of  the applicable  Letter  of  Credit  shall  be paid  to the

Agent  for  deposit  into  a Cash  Collateral  Account  to be held  by  the  Agent  for  set-off  against  future

Indebtedness  owing  by  the Borrower  to 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

sucli  Letter  of  Credit.  If  any  such  amounts  continue  to be held  at the  time  of  a Demand  Notice  or

Terrnination  Event,  such  amounts  shall  be included  as Realization  Proceeds  for  the purposes  of

Section  10.7;  and

(d)  Borrowing  Base:  Upon  the occurrence  of  the circumstances  set forth  in Section  3.6(g),  the

amount  required  thereby  shall  be paid  to tl'ie Agent  for  deposit  into  a Cash  Collateral  Account  to

be held  by  the  Agent  and  applied  as required  by  Section  3.6(g).

10.5 Remedies  on  Default

(a) Instructions  to Agent:  If  the Majority  Lenders,  provide  directions  or instructions  to the Agent,

then  the Agent,  on behalf  of  the Working  Capital  Lender,  the Lenders,  Swap  Lenders,  Cash

Management  Lender  and the Credicard  Lender  may  take such actions  and coimnence  such

proceedings as the Ma5ority Lenders in their sole discretion may determine and may enforce or
otheiwise  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  tlian  Swap  Lenders,  the Cash  Management  Lender  and the

Creditcard  Lender,  the Majority  Lenders  for  the  purposes  of  this  Agreement  shall  be calculated

by revising  the definition of Malority  Lenders to delete 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  Outstandings"  and tlie reference  to  "Facilities  to

"Swaps".

(b)  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 substitutron  for  any  rights  or remedies  provided  by  Applicable  Law.  The  Agent  may  on

behalf  of  the Lenders,  Swap  Lenders,  the Cash  Management  Lender  and the Creditcard  Lender,

and shall, if  so required by the Ma3ority Lenders to tlie extent perimtted by Applicable Law, bring
suit  at law,  in equity  or otherwise  for  any  available  relief  or  purpose  including  but  not  lirnited  to:

(i) Specific  Performance:  the  specific  perforrnance  of any covenant  or  agreement

contained  in  the Loan  Documents  and  Credit  Agreements;
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(ii)  Injunction:  enjoining  a violation  of  any of  the terms of  the Loan  Documents  and Credit
Agreements;

(iii)  Assistance:  aiding  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 Accomrnodatton  or amounts otherwise  due hereunder  or under the Loan Documents
or Credit  Agreements.

10.6 Right  of  Set-Off

If  an Event  of  Default  under Section  10.1 has occurred  and is continuing  or an Acceleration  Notice  has

been gzven hereunder,  each of  the Lenders and each of  their  respective  Subsidiaries  is hereby authorized

at any tune and from  time to time to set off  and apply  any and all deposits (general or special, time or

demand, provtsional  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  agatnst any and all of tlie obligations  of the Borrower  now or hereafter  existrng under this

Agreement  or any other Loan  Document  to such Lender,  irrespective  of  whether  or not such Lender  has

made any demand under  tl'iis Agreement  or any other Loan Document  and although  such obligations  of
the Obhgor  may be contingent  or umnatured  or are owed to a branch or office  of  such Lender  different
from  the branch  or office  holdu'ig  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
remedtes (including  otl'ier rights of  setoff,  consolidation  of  accounts and bankers'  lien)  that the Lenders  or

their respective  Subsidiaries  may have.  Each Lender  agrees to promptly  notify  the Borrower  and the

Agent  after any such setoff  and application,  but the failure  to give such notice  shall  not affect  the validity

of  such setoff  and application.  If  any Affiliate  of  a Lender  exercises any rights  under this Section 10.6, it
shall share the benefit  received  tn accordance with  Section 12.16 as if  the benefit  had been received  by

the Lender  of  which  it is an Affiliate.

10.7  Application  and Sharing  of  Payments  Following  Acceleration

Except  as otlier*ise  agreed to by all of  the Lenders in their sole discretion,  and subject to Section  10.8
and Sectton 12.16(a) all momes 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  Outstandings  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 "Reauzation  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  m the order  and manner  set forth  below  (but sub)ect at all

times to the terms of  the Second Lien  Intercreditor  Agreemerit),  each such application  to be made in  the

following  order with  any balance remaimng  after application  in respect of  each category  to be applied  to

tlie next succeeding  category:

(a) Realization  Expenses:  firstly,  to pay or reimburse  to the Lenders,  the Agent  and any  receiver  the

costs, expenses, Accomrnodations,  advances and reasonable compensation  in connection  with
enforcement  of  the obligations  of  the Obligor  or in connection  witli  realization  upon  the Security;

(b) First  Ranking  Indebtedness:  secondly,  distributed  Rateably  to the Lenders and Swap Lenders
on account  of  First  Ranking  Indebtedness;
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Other  Lender  Outstandings:  thirdly,  distributed  pro  rata to the Lenders,  Swap  Lenders,  the

Cash Management  Lender  and tlie  Creditcard  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  (if  any)  shall  be paid  to the Borrower  or otherwise  as may  be

required  by  law.

10.8 Adjustments  Among  the  Lenders

Notwithstanding  anything  herein  to tl'ie contmry  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 "Acceleration"):

each  Lender  agrees  tliat  it will  at any  time  or from  time  to time  thereafter  at the  request  of

tlie  Agent  as required  by any Lender,  (A)  purchase  at par  on a non-recourse  basis  a

participation  in  the Borrowings  owing  to eacli  other  Lender  under  tlie  Facilities  and  (B)

make  any other  adjustments  as are reasonably  necessary  or appropriate  (including

indemnities  for  any  then  outstanding  Letters  of  Credit,  Bankers'  Acceptances  and  LIBOR

Loans),  in order  that  tl'ie aggregate  Borrowings  owrng  to each  of  the Lenders  under  the

Facilities,  as adjusted  pursuant  to this  Section  10.8(a),  shall  be in  tlie  same  proportion  as

each  Lender's  aggregate  Cormmtments  for  all Facilities  was to the Total  Comrnitment

irmnediately  prior  to the  Acceleration;  and

any  payment  made  by  or on behalf  of  any  of  the Obligors  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  payrnent  received  by  the

Agent  or the Lenders  with  respect  to the Obligors  in the event  of  any bankruptcy,

insolvency,  winding-up,  liquidation,  arrangement,  compromise  or composition,  shall  be

applied  against  the Borrowings  in  a manner  so that,  to the  extent  possible,  the Borrowings

owmg  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  Comrrutment  irmnediately

prior  to the Acceleration.

(b)  Each  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 required  to confirrn,  evidence  or give  effect  to the foregoing.

10.9 Calculations  as at the  Adjustment  Time

For  the  purposes  of  this  Agreement,  ifi

Swap  Demand:  a Swap  Demand  for  Repayment  has been  delivered;  or

(b)  Termination  Event:  a Termination  Event  has occurred  under  any  Credit  Agreement  evidencing

a Swap,

then  any  amount  which  is payable  by  the Borrower  or a Borrowing  Base  Subsidiary  under  such  Swap  in

settlement  of  obligations  arising  thereunder  as a result  of  tlie early  terrmnation  of  the Swap  (or failing
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such specification,  an amount calculated  on a Mark-to-Market  basis) shall be deemed to liave become

payable at the tune of  delivery  of  such Swap Demand  for Repayment  or the time of  occurrence  of  such
Terrmnatton  Event 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

Terrrunatton  Amounts  in accordance with  its usual practices,  acting reasonably,  and for such purposes

each Swap Lender  shall provide  details to the Agent  of  its own calculations  of  the applicable  termination

amounts.

10.10 Lenders  May  Perform  Covenants

If  any Obligor  shall fail  to perforrn  any of  its obligations  under  any covenant  contained  in  any  of  the Loan

Documents  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 Management  Lender

and the Creditcard Lender and with the approval  of  the Malority  Lenders,  perform  any such covenant
capable of  being  performed  by it and, if  any such covenant  requires  the payment  or expenditure  of  money,

tt may  make such payment  or expenditure  with  its own funds on behalf  of  the Lenders,  the Swap Lenders,

the Cash Managetnent  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, m effecting  such

observance  or perforrnance,  nor for the payrnent  of  any bills,  u"ivoices or accounts incurred  or  rendered  in

com+ectton 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 excluding  the date such amounts are repaid  in full  by the Borrower

and shall be secured by  the Security.

10.11 Distributions

From  and including  the date of  any Default  or Event  of  Default,  Borrowing  Base Shortfall  or Terrnination
Event and for  so long  as the same ts outstanding  and continuing,  the Borrower  shall not, and shall ensure

that each Obligor  shall  not, unless waived  as permitted  by Section 12.17, make any Capital  Distributions.

10.12 Waiver  of  Default

Any  single or partial  exercise by any Lender,  Swap Lender,  Cash Management  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 tlie 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 whtch  the Agent  or such Lender,  Swap Lender, Cash Management  Lender  or the Creditcard
Lender  may be lawfully  entitled  for tlie 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 strtct observance, performance  or compliance  with any term, covenant, condition  or

agreement contained  in the Loan Documents  or tlie Credit  Agreements,  and any indulgence  granted
thereby, shall be deemed not to be a waiver  of any subsequent default.  To the extent perrmtted  by

Apphcable  Law, the Borrower  hereby waives any rights now or hereafter conferred  by statute or

otherwtse  whxch 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 otherwtse  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

11.1 Reimbursement  of  Expenses

All  statements,  reports  (including  Engineering  Reports  and enviromnental  reports),  certificates,  opinions

and other  documents  or  znformation  required  to be fumished  to the  Agent  or the  Lenders  by  the Borrower

or any  Borrowing  Base  Subsidiaiy  under  tbis  Agreement  shall  be supplied  by  the Borrower  without  cost

to the Agent  or the  Lenders  and  in  sufficient  quantities  for  distribution  to the Agent  and  the Lenders.  In

addition,  the Borrower  shall  pay:

(a) Expenses:  all  reasonable  out-of-pocket  expenses  incurred  by  the Lead  Arranger,  the Agent  and

their  Subsidiaries,  including  the reasonable  fees, cliarges  and disbursements  of  counsel  for  the

Lead  Arrangers  and the Agent,  xn 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 consumrnated);

(b)  Letter  of  Credit  Expenses:  all reasonable  out-of-pocket  expenses  incurred  by the Working

Capital  Lender  in  connection  with  the  issuance,  amendment,  renewal  or extension  of  any  Letter  of

Credit  or any  demand  for  payrnent  thereunder;  and  -

(C) Working  Capital  Lender  Expenses:  all reasonable  out-of-pocket  expenses  incurred  by  the

Working  Capital  Lender,  including  the reasonable  fees, charges  and  disbursements  of  counsel,  in

connection  with  the enforcement  or  protection  of  its rights  in  comiection  with  this  Agreement  and

the  other  Loan  Documents,  including  its rights  under  this  Section  11.1,  or in,comiection  with  the

Accommodations  made  hereunder,  including  all  such  out-of-pocket  expenses  incurred  during  any

workout,  restructuring  or negotiations  in  respect  of  such  Accornrnodations.

11.2 Increased  Cost

(a)  Increased  Costs  Generally:  If  any  Change  in  Law  shall:

(i) impose,  modify  or deem  applicable  any reserve,  special  deposit,  compulsory  loan,

insurance  charge  or  sirnilar  requirement  against  assets of, deposits  with  or  for  the account

of,  or  credit  extended  or participated  in  by,  any  Lender;

(ii) subject  any  Lender  to any  Tax  of  any  kind  whatsoever  with  respect  to this  Agreement  or

any  Borrowing  made  by  it, or change  the  basis  of  taxation  of  payments  to such  Lender  in

respect  thereof,  except  for  (x)  Indetnmfied  Taxes  or Other  Taxes  covered  by  Section  11.3

and  (y)  the imposition,  or any change  in the rate, of  any  Excluded  Tax  payable  by  such

Lender;  or

(iii)  impose  on any Lender  or any applicable  interbank  market  any  other  condition,  cost or

expense  affecting  this  Agreement  or  any  Accomrnodation  made  by  such  Lender;

and the  result  of  any  of  the foregoing  shall  be to increase  the cost  to such  Lender  of  making  or

maintaining  any  Accommodation  (or  of maintaimng  its  obligation  to  make  any  such

Accomrnodation),  or to increase  the cost  to such  Lender  of  participating  in,  issuing  or mauxtaimng

any  Letter  of  Credit  (or of  maintaimng  its obligation  to participate  in or to issue  any  Letter  of

Credit),  or to reduce  tl'ie amount  of  any  sum  received  or receivable  by such  Lender  hereunder
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(wliether  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 sucli  Lender

such additional  amount  or amounts  as will  compensate  such Lender  for sucli additional  costs
incurred  or reduction  suffered.

Capital  Requirements:  If  any  Lender  deterrnines  that any Change  in Law  affecting  such  Lender

or any lending  office  of  such Lender  or such Lender's  holding  company,  if  any, regardxng  capital

requirements  has or would  liave  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 Com+mtments  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  sucli

Lender's  policies  and the policies  of  its holding  company  with  respect  to capital  adequacy),  then

from  time  to time  the Borrower  will  pay to such Lender  such additional  amount  or amounts

("Additional  Amounts")  aS will  compensate  such Lender  or its holding  company  for  any such
reduction  suffered.

Certificates  for  Reimbursement:  A  certificate  of  a Lender  setting  forth  the amount  or amounts

necessary  to compensate  such Lender  or its holding  company,  as tlie  case may  be, as specified  in

Sectton  I1.2(a)  or (b), xncluding  reasonable  detail  of  the basis of  calculatzon  of  the amount  or

amounts,  and delivered  to the Borrower  shall  be conclusive  absent  mamfest  error. The Borrower

shall  pay such Lender  the applicable  Additional  Amounts  within  ten (10) days after  receipt  of
such certificate.

(d)  Delay  in  Requests:  Failure  or delay  on the part  of  any Lender  to demand  compensation  pursuant

to this Section  11.2 shall not constitute  a waiver  of such Lender's  right  to demand such

compensation,  except  that  the Borrower  shall  not be required  to compensate  a Lender  pursuant  to

this Section  11.2 for  any inci"eased  costs incurred  or reductions  suffered  more  than mne months

prior  to the date that such Lender  notifies  the Borrower  of  the Change  in Law  giving  rise  to such

increased  costs or reductions  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 which

case tlie  mne-month  period  referred  to above  shall  be extended  to include  the period  of  retroactive
effect  thereof.

11.3 Taxes

Payments  Subject  to Taxes:  If  any Obligor,  the Agent,  or any  Lender  is required  by Applicable

Law  to deduct  or pay any Indemmfied  Taxes (includuig  any Other  Taxes) in respect  of  any

payrnent  by or on account  of  any obligation  of  an Obligor  hereunder  or under  any other  Loan
Document,  then:

(i) the sum payable  shall  be increased  by tliat  Obligor  when  payable  as necessary  so that

after  makzng  or allowing  for  all required  deductions  and payrnents  (including  deductions

and payments  applicable  to additional  sun'is payable  under  this  Section  11.3)  the Agent  or

Lender,  as the case may  be, receives  an amount  equal  to the sum it would  have received

had no such deductions  or payrnents  been required;

(ii)  the Obligor  shall  make  any such deductions  required  to be made by it under  Applicable
Law;  and
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(iii)  the Obligor  shall  timely  pay  the full  amount  required  to be deducted  to the relevant

Govermnental  Autliority  in  accordance  with  Applicable  Law.

(b)  Payment  of  Other  Taxes  by  the  Borrower:  Without  limiting  the provisions  of  Section  1 1.3(a),

the Borrower  shall  timely  pay  any Other  Taxes  to the relevant  Govermnental  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 Indemrufied  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  tlierefrom  or wxth  respect  thereto,  wliether  or not  such

hidemnified  Taxes  or Other  Taxes  were  correctIy  or legally  imposed  or asserted  by  the relevant

Govermnental  Authority.  A  certificate  as to the  amount  of  such  payrnent  or liability  delivered  to

the Borrower  by  a Lender  (with  a copy  to the Agent),  or by  the Agent  on its own  behalf  or on

bel'ialf  of  a Lender,  shall  be condusive  absent  mamfest  error.

Evidence  of  Payments:  As soon  as practicable  after  any  payment  of  Indeinnified  Taxes  or  Other

Taxes  by an Obligor  to a Govermnental  Authority,  the Obligor  shall  deliver  to the Agent  the

original  or  a certified  copy  of  a receipt  issued  by  sucli  Goverm'nental  Autliority  evidencing  such

payment,  a copy  of the return  reporting  such  payrnent  or other  evidence  of such  payment

reasonably  satisfactory  to the  Agent.

Status  of  Lenders:  Any  Foreign  Lender  that  is entitled  to an exemption  from  or reduction  of

withholding  tax under  the law  of  the jurisdiction  in which  the Borrower  is resident  for  tax

purposes, or any treaty to which such 3urisdiction  is a party, with respect to payments hereunder
or under  any  other  Loan  Document  shall,  at the  request  of  the Borrower,  deliver  to the  Borrower

(witli  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  completed  and executed  documentation

prescribed  by  Applicable  Law  as will  permit  sucli  payments  to be made  without  withholding  or at

a reduced  rate  of  withholding.  In addition:

(i) any Lender,  if  requested  by the Borrower  or the Agent,  shall  deliver  such other

documentation  prescribed  by  Applicable  Law  or reasonably  requested  by  tlie  Borrower  or

the Agent  as will  enable  the Borrower  or the Agent  to determine  whether  or not  such

Lender  is sub)ect  to withholding  or  information  reporting  requirements;  and

(ii)  any  Lender  that  ceases  to be, or to be deemed  to be, resident  in Canada  for  purposes  of

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  deterrnines,  in

its sole  discretion,  tliat  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  otherwtse  payable  by  it, it shall  pay  to

tlie  Borrower  an amount  equal  to such  refund  or reduction  (but  only  to the extent  of  indemnity

payrnents  made,  or  additional  amounts  paid,  by  the  Borrower  under  this  Section  11.3  with  respect

to tl'ie Taxes  or Other  Taxes  giving  rise to such  refund  or reduction),  net of  all out-of-pocket

expenses  of  the Agent  or sucl'i  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  refund).  The

7950804.5



90

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 the relevant  Govermnental

Authority)  to the Agent  or such Lender  if  the Agent  or such Lender  is required  to repay  such

refund  or reduction  to such Govermnental  Authority.  This  Section  1 1.3(f)  shall  not  be construed

to require  the Agent  or any Lender  to make available  its tax returns  (or any other  infomiation

relatxng  to tts Taxes  that tt deerns confidential)  to the Borrower  or any other  Person,  to arrange  its

affairs  in any  particular  manner  or to claim  any available  refund  or reduction.

11.4 Mitigation  Obugations;  Replacement  of  Lenders

(a) Designation  of a Different  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

Govermnental  Authority  for the account of any Lender  pursuant  to  Section  11.2, then,  if

requested  by the Borrower,  such Lender  shall  use reasonable  efforts  to designate  a different

lending  office  for  funding  or booking  its Accormnodations  hereunder  or to assign its rights  and

obligations  hereunder  to another  of  its offices,  branches  or Subsidiaries,  if, in the judgrnent  of
such Lender,  such designation  or assigmnent:

(i) would  eliminate  or reduce  amounts  payable  pursuant  to Section  11.2 or 11.3,  as tlie case

may  be, in  the future;  and

(ii)  would  not subject  sucli  Lender  to any unreimbursed  cost or expense and would  not
otlierwise  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 assigmnent.

(b) Replacement  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 Govenimental  Authority

for  tlie  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 Defaultrng  Lender,  then  the Borrower  may,

at its sole expense  and effprt,  upon  10 days' notice  to such Lender  and the Agent,  require  such

Lender to assign and delegate, without recourse (in accordance with and sub3ect to the restrictions
contained  xn, and consents  reqtured  by, Article  10), all of  its interest,  rights  and obligations  under

tl'iis Agreement  and the related  Loan  Documents  to an assignee  that  sliall  assume such obligations

(whxch  asstgnee  may  be another  Lender,  if  a Lender  accepts  such assigmnent),  provided  that:

(i) the Borrower pays the Agent the assigmnent fee specified in Section 13.1(b%vi);

(ii) 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  required  to be paid  under

this Agreement  as a result  of  prepayment  to a Lender)  from  the assignee (to the extent  of

such outstanding  principal  and accmed  interest  and fees) or the Borrower  (in the case of
all other  amounts);

(iii)  in the case of any sucl'i  assigmnent  resulting  from  a claim  for compensation  under

Sectton  11.2 or payments  reqwed  to be made  pursuant  to Sectron 11.3, such assigmrient

will  result  m a reduction  in such compensatron  or payrnents  thereafter;  and
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(iv)  such  assignment  does not  conflict  witli  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 otlierwise,  the circumstances  entitling  the Borrower  to requu'e  such  assignment

and delegation  cease  to apply.

11.5 Illegality

If  any  Lender  deterrnines  that any Applicable  Law  has made  it unlawful,  or that  any Governmental

Authority  has asserted  that  it is unlawful,  for  any Lender  or its applicable  lending  office  to make,  or

maintain  any Accormnodation  (or to maintain  its  obligation  to make  any Accormnodation),  or to

participate  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 deterrnine  or  charge  interest  rates  based  upon  any  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  nse  to such  deterrmnation  no longer  exist.  Upon  receipt  of  such

notice,  the Borrower  sl'iall,  upon  demand  from  such  Lender  (with  a copy  to the Agent),  prepay  or, if

conversion  would  avoid  tl'ie 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  prepayrnent

or conversion,  the Borrower  shall  also  pay  accrued  interest  on the amount  so prepaid  or converted.  Eacli

Lender  agrees  to designate  a different  lending  office  if  such designation  will  avoid  the need  for  such

notice  and  will  not,  in  the good  faith  judgrnent  of  such  Lender,  otherwise  be materially  disadvantageous'

to sucli  Lender.

11.6 Substitute  Basis  of  Borrowring

(a) LIBOR  Loans:  Notwithstanding  anytliing  to the 'contrary  herein  contained,  if  at any time

subsequent  to the  Borrower  giving  a Borrowing  Notice,  a Conversion  Nottce  or  a Rollover  Notice

to the Agent  or the Operating  Lenders,  as applicable,  with  regard  to any  requested  LIBOR  Loan:

(i) the Agent  acting  reasonably,  determines  that  by  reason  of  circurnstances  affecting  the

London  Interbank  Eurodollar  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  LIBOR  Loan  during  the ensuing  LIBOR  Interest  Period  selected;

(ii) the Agent  acting  reasonably,  deterrnines  that  the making  or continuing  of  the requested

LIBOR  Loan  by  the Applicable  Lenders  has been  made  impracticable  by  tlie  occurrence

of  an event  wl'uch  materially  adversely  affects  the London  Interbank  Eurodollar  Market

generally;  or

(iii)  the Agent  is advised  by  Lenders,  acting  reasonably,  holding  at least  25%  of  the Total

Syndicated  Facility  Coimmtment  by  wrttten  notice  (eacli,  a "Lender  LIBOR  Suspension

Nohce"),  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,  actu'ig  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

Period,
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then  the  Agent  shall  give  notice  thereof  to the Lenders  and tlie  Borrower  shall  give  notice  thereof

to the Borrower,  as soon  as possible  after  such  deterrnination  or receipt  of  such  Lender  LIBOR

Suspension  Notice,  as applicable,  and the Borrower  shall,  wit  one (l)  Business  Day  after

receipt  of  such notice  and in replacement  of  the Borrowing  Notice,  Conversion  Notice  or

Rollover  Notice  previously  given  by tl'ie Borrower,  give  the Agent  a Borrowing  Notice  or a

Conversion  Notice,  as applicable,  which  specifies  the Drawdown  of  any  other  Accoimnodation  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 notice  from  the  Agent

pursuant  to this  Section  11.6.

hi  the  event  the Borrower  fails  to give,  if  applicable,  a valid  replacement  Conversion  Notice  with

respect to the maturmg LIBOR Loans which were tlie sub3ect of a Conversion Notice or Rollover
Notice,  such  maturing  LIBOR  Loans  sl'iall  be converted  on the last  day  of  the applicable  LIBOR

Interest  Penod  into  U.S.  Base  Rate  Loans  from  the Syndicated  Lenders  or Operating  Lender,  as

applicable,  as if  a valid  replacement  Conversion  Notice  liad  been  given  by  the Borrower  pursuant

to the  provrsions  liereof.  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 Syndicated  Facility  or Operatrng  Facility,  as applicable,  as specified  in the

original  Borrowing  Notxce,  xn the amount  specified  xn the original  Borrowing  Notice  and, on the

originally  requested  Drawdown  Date,  tl'ie Syndicated  Lenders  or Operating  Lender,  as applicable,

(sub)ect  to the other  provisions  hereof)  sliall  make  available  the requested  amount  by  way  of  a

U.S.  Base  Rate  Loan.

(b)  Bankers'  Acceptances:  If:

(i) the  Agent  or  the  Operating  Lender,  as applicable,  acting  reasonably,  makes  a

deterrmnation,  which  deterimnation  shall  be conclusive  and binduig  upon  the Borrower,

and notifies  the Borrower,  that there  no longer  exists  an actrve  market  for  bankers'

acceptances  accepted  by  the Applicable  Lenders;  or

(ii) the Operating  Lender  determines,  acting  reasonably,  or the Agent  is advised  by  Lenders

holding  at least 25%  of  the Total  Syndicated  Facility  Comimtment  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'

Acceptances  accepted  by  such  Lenders  in  the  market;

then:

(iii)  the right  of  the Borrower  to request  Bankers'  Acceptances  or BA  Equivalent  Advances

from  any  Lender  shall  be suspended  under  the affected  Facility  until  the Agent  or the

Operating  Lender,  as applicable,  deterrrunes  that the  circumstances  causing  such

suspension  no longer  exist,  and  the Agent  so notifies  the Borrower  and  the Lenders  or the

Operating  Lender  so notifies  the Agent;

(iv)  any outstanding  Borrowing  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  tlie 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  outstanding  Rollover  Notice  requesting  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  wluch  such

Bankers'  Acceptance  was drawn.

The  Agent  or the Operating  Lender,  as applicable,  shall  promptly  notify  the Borrower  and the

Lenders  of  any  suspension  of  the Borrower's  riglit  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 comiection  with  a Borrowing

Notice,  Conversion  Notice  or Rollover  Notice  previously  received  by  the Agent,  in which  case

the  applicable  Lender  BA  Suspension  Notice  shall only  be effective  with  respect  to sucli

previously  received  Borrowing  Notice,  Conversion  Notice  or Rollover  Notice  if  received  by  the

Agent  prior  to 12:00  noon  (Calgary  time)  two  (2) Business  Days  prior  to the  proposed  Drawdown

Date,  Conversion  Date  or Rollover  Date  (as applicable)  applicable  to such  previously  received

Borrowing  Notice,  Conversion  Notice  or Rollover  Notice,  as applicable.

The  Agent  or the Operating  Lender,  as applicable,  shall  promptly  notify  the Borrower  if  the

circumstances  giving  rise  to the  Lender  LIBOR  Suspension  Notice  no longer  exist.

11.7 Funding  Indemnity

If,  for  any  reason  whatsoever  and  whether  or not  required  or permiffed  pursuant  to the  provisions  of  this

Agreement,  tl'ie Borrower  repays,  prepays,  converts  or cancels  a LIBOR  Loan  other  than  on  the  last  day  of

a LIBOR  hiterest  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

including  without  lirnitation,  any loss  of profit  or expenses  such  Lender  incurs  by reason  of tlie

liquidation  or reemployrnent  of  deposits  or other  funds  acquired  by  such  Lender  to maintain  the LIBOR

Loan  or any  increased  uiterest  or other  charges  payable  to lenders  of  funds  borrowed  in  order  to maintain

such  LIBOR  Loan  together  witli  any  otlier  out-of-pocket  charges,  costs or expenses  incurred  by  such

Lender  relative  thereto.  A certificate  of  such  Lender  (acting  reasonably  and prepared  in good  faith)

subrrutted  by  the Agent  setting  out the basis  for  tlie  determination  of  the amount  necessary  to indernrufy

such  Lender  shall  be, in  the absence  of  mamfest  error,  conclusive  evidence  tliereof.

11.8 Indemnity;  Damage  Waiver

(a) Indemnification  by  the  Borrower:  The  Borrower  shall  indemnify  the Agent,  tlie  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 liold  each  Indermutee  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  Indeinmtee  or

asserted  against  any  Indernmtee  by  any  third  party  or by  any  Obligor  arising  out  of,  in  connection

with,  or as a result  of:
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(i) the execution  or delivery  of  this Agreement,  any other Loan Document  or any  agreement

or instrument  contemplated  hereby or thereby, the perforrnance  or non-perforrnance  by

the parttes hereto of their respective obligations  hereunder  or  thereunder  or  the

consumrnatton  or non-consummation  of  the transactions  contemplated  hereby  or thereby;

(ii) any Accornmodations  or the use or proposed use of the proceeds therefrom  (including
any refusal  by the Working  Capital  Lender  to honour a demand for payrnent under a

Letter  of Credtt if  the documents presented in connectron  with such demand do not
strictly  comply  with  the terins of  such Letter  of  Credit);

(iii)  any actual or alleged  presence or Release of  Hazardous  Materials  on or from  any property
owned or operated by the Borrower  or any Borrowing  Base Subsidiary,  or  any

Enviromnental  Liability  related in any way to the Borrower  or any Borrowing  Base
Subsidiary;  or

(iv)  any actual or prospective  claim,  litigation,  investigation  or proceeding  rel.ating to any  of

the foregoing,  whether  based on contract,  tort or any other theory,  whether  brought  by  a

thuad party  or by any Obligor  and regardless of  whether  any Indernmtee  is a party  thereto;

 that such indemnity  sliall  not, as to any Indemnitee,  be available  to the extent that such

losses, clatms, damages, habilities  or related  expenses (x) are deterrnined  by a court of  competent

lurxsdiction  by final  and nonappealable  judgement  to liave resulted  from  the gross negligence  or

wilful  mrsconduct  of  such hiderruutee  or (y) result  from  a claim  brought  by any Obligor  against
an Indemmtee  for breach m bad faith  of  such Indemmtee's  obligations  hereunder  or under any

other Loan Document,  if  the Obligor  has obtained a judgrnent  in its favour  on such claim  as

determined by a court of competent  lurisdiction,  nor shall it be available  in respect of  matters
specifically  addressed in  Sections 11.1, 11.2 and 11.3.

Reimbursement  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  may  be,

such Lender's  Proportion  (deterrnu'ied  as of  the time that the applicable  umeimbursed  expense  or

indemnity  payment  is sought) of  sucl'i unpaid  amount,  that the unreimbursed  expense  or

tndemmfied  loss, clatm,  damage, liability  or related expense, as the case  may  be, was  incurred  by

or asserted agatnst the Agent  (or any such sub-agent),  or against any  Related  Party of  any  of  the

foregoing  acttng for tl'ie Agent  (or any such sub-agent),  m connection  with  such capacity.  The
obhgations  of the Lenders under  this Section 1 1.8(b) are subject to the otlier  provisions  of this
Agreement  concerning  several liability  of  the Lenders.

Waiver  of Consequential  Damages,  Etc.:  To the fullest  extent permitted  by Applicable  Law,

the Obligors  shall not assert, and hereby  waive,  any claim  against  any Indernmtee,  on  any  theory

of  hability,  for  tndirect,  consequenttal,  pumtive,  aggravated  or exemplary  damages (as opposed to

du'ect damages) artstng out of, tn connection  with,  or as a result of, this Agreement,  any  other

Loan  Document  or any agreement or instrument  contemplated  hereby  (or any breach thereof),  the
transactions  contemplated  hereby  or thereby,  any Accomi'nodation  or Letter  of  Credit  or the  use

of  the proceeds thereof. No Indeinmtee  shall be liable  for any damages arising  from  the use  by
unintended recipients  of any  inforrnation  or other  materials  distributed  by  it  througli

telecomrnumcations,  electrontc  or otlier  inforrnation  transrmssion  systems in connection  with  this
Agreement  or the otl'ier Loan  Documents  or the transactions  contemplated  hereby  or thereby.

7950804.5



95

(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  tlffs  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 Appointment  and  Authority

Each  of  the Lenders,  the Swap  Lenders,  the Cash  Management  Lender  and  the  Creditcard  Lender  hereby

irrevocabIy  appoints  BMO  as the Agent  to act on its behaIf  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 terrns  hereof  or thereof,  together  with  such

actions  and powers  as are reasonably  incidental  thereto.  The  provisions  of  this  Article  12 are solely  for

the  benefit  of  the Agent,  the  Lenders,  the Swap  Lenders,  the Cash  Management  Lender  and  the Creditcard

Lender  and the  Borrower  shall  not  have  rights  as a third  party  beneficiaiy  of  any  of  such  provisions.  It is

understood  and agreed  that  the use of  the terrn  "Agent"  herein  or in any  other  Loan  Documents  (or  any

other  similar  terrn)  with  reference  to tlie  Agent  is not  intended  to connote  any  fiduciary  or other  implied

(or  express)  obligations  arising  under  agency  doctrine  of  any  Applicable  Law.  Instead  such  terrn  is used

as a matter  of  market  custom,  and is intended  to create  or reflect  only  an adrnimstrative  relationship

between  contracting  parties.  The  Agent  is hereby  authorized  to enter  into  the Second  Lien  Intercreditor

Agreement  on behalf  of  the  Lenders  and  to perforin  its obligations  thereunder  on behalf  of  the Lenders.

12.2 Rights  as a Lender

The  Person  serving  as tlie  Agent  hereunder  shall  have  the same rights  and powers  in its capacity  as a

Lender,  Swap  Lender,  Cash  Management  Lender  or Creditcard  Lender  as any  other  Lender,  Swap  Lender,

Casl'i  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",  "Casli  Management

Lender"  or "Cash  Management  Lender"  or "Creditcard  Lender"  or "Credttcard  Lenders  , as applicable,

shall,  unless  otherwise  expressly  indicated  or unless  the context  otherwise  requires,  include  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  tlie  Borrower  or  anyAffiliate  thereof  as if  such  Person  were

not  the  Agent  and  without  any  duty  to account  to the Lenders.

12.3 Exculpatory  Provisions

(a)  Loan  Document  duties  only:  The  Agent  shall  not  have  any  duties  or obligations  except  those

expressly  set forth  herein  and in the other  Loan  Documents.  Without  limiting  the generality  of

the  foregoing,  the  Agent:

(i) shall  not  be subject  to any fiduciary  or other  implied  duties,  regardless  of  whether  a

Default  or Event  of  Default  has occurred  and  is continuing;

(ii) shall  not  have  any duty  to take any discretionary  action  or exercise  any discretionary

powers,  except  discretionaiy  rights  and  powers  expressly  contemplated  hereby  or by  the

other  Loan  Documents  tliat  the Agent  is required  to exercise  as directed  m wntu'ig  by  the

Majority  Lenders  (or such other  number  or percentage  of  the 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 opimon  or the opimon  of  its counsel,  may  expose  the Agent  to

liability  or that  is contraiy  to any  Loan  Document  or Applicable  Law,  including  for  the

avoidance  of  doubt  any  action  that  may  be in violation  of  the automatic  stay  under  any

Debtor  Relief  Law  or that  may  effect  a forfeiture,  modification  or terrmnation  of  property

of  the  Defaulting  Lender  in  violation  of  any  Debtor  Relief  Law;  and

(iii)  shall  not,  except  as expressly  set fortli  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 tlie  Borrower  or any  of  its Subsidiaries  tliat  is communicated  to or obtained  by

the  person  serving  as the  Agent  or any  of  its Subsidiaries  in  any  capacity.

(b)  No  liability:  The  Agent  shall  not  be liable  for  any  action  taken  or  not  taken  by  it:

(i) with  the consent  or at tlie request  of  the Majority  Lenders  (or such other  number  or

percentage  of  the Lenders  as is necessary,  or as the Agent  believes  m good  faith  is

necessary,  under  the  provisions  of  the Loan  Documents);  or

(ii)  in  the absence  of  its own  gross  negligence  or wilful  rnisconduct  as deterrnined  by  a court

of competent lurisdiction  by final and non-appealable )udgement.

The  Agent  shall  be deemed  not  to have  knowledge  of  any  Default  or Event  of  Default  unless  and

until  notice  describing  the  Default  or Event  of  Default  is given  to the Agent  by  tl'ie Borrower  or a

Lender.

(C) No duty  to enquire:  The  Agent  shall  not  be responsible  for  or have  any duty  to ascertain  or

inqutre  tnto:

(i) any  statement,  warranty  or representation  made  in or in connection  with  this  Agreement

or any  other  Loan  Document;

(ii)  tlie  contents  of any  certificate,  report  or  other  document  delivered  hereunder  or

thereunder  or in comiection  herewitli  or therewith;

(iii)  tl'ie 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

Default;

(iv)  the validity,  enforceability,  effectiveness  or genuineness  of  tbis Agreement,  any other

Loan  Document  or any  otlier  agreement,  instrument  or document;  or

(v)  the satisfaction  of any condition  specified  in this Agreement,  otlier  than to confirrn

receipt  of  iterns  expressly  required  to be delivered  to the Agent.

12.4 Reliance  by  Agent

Tlie  Agent  sliall  be entitled  to rely  upon,  and shall  not  incur  any  liability  for  relying  upon,  any  notice,

request,  certificate,  consent,  statement,  instrument,  document  or other  wnting  (including  any  electromc

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 liability  for  relying  thereon.  In determining  compliance  with  any condition

hereunder  to tlie  making  of  any  Accomi'nodation,  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  Accornmodation.  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 indemnify  the Agent  and hold  it harmless  (to the extent  not  reimbursed  by  the

Borrower),  rateably  according  to its Lender's  Proportion  (and  not  )ointly  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  '5y 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,  liabilitres  and related

expenses  resulting  from  tlie Agent's  gross negligence  or wilful  msconduct.  Without  limiting  the

generality  of  the foregoing,  each  Lender  agrees  to reimburse  tlie  Agent  promptly  upon  demand  for  its

Lender's  Proportton  of  the Total  Comrmtment  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  sucli  expenses  by  the  Borrower.

12.6 Delegation  of  Duties

The  Agent  may  perform  any  and all  of  its duties  and  exercise  its rights  and powers  hereunder  or under

any  other  Loan  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  perforrn  any  and all  of  its duties  and  exercise  its riglits  and  powers  by  or tbrough  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 sliall  apply  to thetr  respective  activities  in connection  with  the syndication  of  the

credit  facilities  provided  for  herein  as well  as activitxes  as Agent.

12.7 Non-Reliance  on  Agent  and  Other  Lenders

Each  Lender  acknowledges  that  it has, independently  and  without  reliance  upon  tlie  Agent  or any other

Lender  or any of  their  Related  Parttes  and based  on sucli  documents  and inforrnation  as it has deemed

appropriate,  made  its own  credit  analysis  and decision  to enter  into  this  Agreement.  Each  Lender  also

acknowledges  that  it will,  independently  and  without  reliance  upon  the Agent  or any  other  Lender  or any

of  their  Related  Parties  and based  on such  documents  and  inforrnation  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

tl'iereunder.

12.8 Conective  Action  of  the  Lenders

Each  of  the  Lenders  hereby  acknowledges  that  to the  extent  perinitted  by  Applicable  Law,  any  collateral

security  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  securzty  are to be exerctsed  not  severally,  but  by  the Agent  upon  the
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decision  of  tl'ie Majority  Lenders  (or  sucli  otlier  number  or percentage  of  the  Lenders  as shall  be expressly

provided  for  in tlie Loan  Documents).  Accordingly,  notwrthstanding  any of  the provrsions  contained

herein  or in any  collateral  security,  each  of  the Lenders  hereby  covenants  and agrees  that  it shall  not  be

entitled  to take any action  hereunder  or thereunder  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  otlier  number  or  percentage  of  the Lenders  as shall  be

expressly  provided  for  m the Loan  Documents).  Each  of  the Lenders  hereby  further  covenants  and agrees

that  upon  any  such  wntten  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 wliere  in the sole  opimon  of  the Agent,  acting  reasonably  and m good  faith,  the exigencies  of  tlie

situation  warrant  such  action,  the Agent  may  without  notice  to or consent  of  the Lenders  take  such  action

on behalf  of  the Lenders  as it deems  appropriate  or  desirable  in  the interest  of  the  Lenders.

12.9 No  Other  Duties,  etc.

Anyting  herein  to the  contrary  notwithstanding,  none  of  the  Lead  Arranger,  the Bookrunner  or holders  of

sirnilar  titles,  if  any, specified  m this  Agreement  shall  liave  any  powers,  duties  or responsibilities  under

thts  Agreement  or any  of  the other  Loan  Documents,  except  in  its capacity,  as apphcable,  as the Agent  or

a Lender  liereunder.

12.10 Determinahons  by  Lenders

(a) Lenders'  Determinahons:  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  m connection  with  the Loan  Documents  may  be taken  or given,  with  the

consent  or  agreement  of  the  Majority  Lenders,  then  any  such  waiver,  amendment,  action,  consent

or deterimnation  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 implement  and effect  such waiver,  amendment,  action,  consent  or

deterrmnation.

(b) Deemed  Non-Consent:  Unless  otherwise  specifically  dealt  witli  in this  Agreement,  in  tlie  event

the Agent  delivers  a written  notrce  to a Lender  requesting  advice  from  such  Lender  as to whether

it consents or ob3ects to any matter in connection with the Loan Documents, tl'ien, except as
otherwise  expressly  provided  herein,  if  such  Lender,  Swap  Lender,  Cash  Management  Lender  or

Creditcard Lender does not deliver to the Agent its written consent or ob3ection  to such matter:

(i) where  a time  period  is specified  hereunder  for  the Agent  or the Majority  Lenders  to

provide  any  response,  notice  or other  coinmumcation,  not  less than  one (1) Business  Day

prior  to the  end  of  such  period;  or

(ii)  where  no such  time  period  is specified  hereunder,  then  within  twenty  (20)  Business  Days

of  the delivery  of  such  wntten  notice  by  the Agent  to such  Lender,  Swap  Lender,  Cash

Management  Lender  or  Creditcard  Lender,

tl'ie such  Lender,  Swap  Lender,  Cash  Management  Lender  or Creditcard  Lender  shall  be deemed

not  to have  consented  thereto.
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12.11 Notices  between  the  Lenders  and  Swap  Lenders,  the  Agent  and  the  Borrower

All  nOtlCeS b7 the Lenders, Swap Lenders, Cash Managelnent  Lender Or Credltcard  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 con'irnumcations  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.

12.12 Agent's  Duty  to Deliver  Documents  Obtained  from  the  Borrower  or  an Obligor

The  Agent  shall  promptly  deliver  (and  which  delivery  may  be made  electronically)  to each Lender  or

Swap  Lender,  at its Branch  of  Account,  such  documents,  papers,  materials  and  other  inforrnation  as are

furmshed  by  the Borrower  or an Obligor  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  inforrnation

for  such  purpose.

12.13 Arrangements  for  Accornmodations

The  Agent  sliall  promptly  give  written  notice  to each  Applicable  Lender  at its Branch  of  Account  upon

receipt  by  the Agent  of  any  noxice  given  pursuant  to Article  3 or Section  4.3. The  Agent  sliall  advise  eacli

Applicable  Lender  of  tlie  amount,  date and details  of  each  Accoinrnodation  and  of  sucli  Lender's  share  in

each  Accommodation.  At  or before  1:00  p.m.  (Toronto  time)  on eacli  Drawdown  Date,  Conversion  Date

or date  of  a Rollover:

(a)  Loans:  each  Applicable  Lender  will  make  available  to  the  Boryower  its  share  of

Accornrnodations  by way  of  Loans  by forwarding  to the Agent  at tl'ie Agent's  Account  for

Payments  the amount  of  Loans  required  to be made  available  by  such  Lender;  and

(b) Bankers'  Acceptances:  each Applicable  Lender  will  make  available  to the  Borrower  its share  of

Accorninodations  by  way  of  Bankers'  Acceptances  and BA  Equivalent  Advances  by  forwarding

to tlie  Agent  at the Agent's  Account  for  Payments  the amount  of  the Discount  Proceeds  (less the

amount  of  applicable  fees payable  by  the  Borrower  to such  Lender  pursuant  to Section  5.4).

12.14 Arrangements  for  Repayment  of  Accommodations

(a) Prior  to Default  or Acceleration:  Prior  to the delivery  of  an Acceleration  Notice,  or the

occurrence  of  an Event  of  Default,  specified  in Sections  10.1(g)  or 10.1(h),  receipt  by  the Agent

of  payments  from  the  Borrower  on account  of  pru'icipal,  interest,  fees or any  otlier  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  sucli  payment  to such  Lender  on the same  Business  Day  on which  such  payment  is received

by  the Agent.  ff  the Agent  does not  reit  any  such  payrnent  to a Lender  on tlie  same  Business

Day  as such  payrnent  is received  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)  m accordance  witli  the Agent's  usual  banking  practice  m respect  of

deposits  of  amounts  comparable  to the amount  of  such  payment  which  are received  by  the Agent

at a time  sirnilar  to the time  at which  such  payrnent  is received  by  the Agent.

(b)  Subsequent  to Acceleration:  Following  delivery  of  an Acceleration  Notice  or tlie  occurrence  of

an Event  of  Default  specified  m Sections  10.1(h),  or 10.1(i),  the Lenders,  the Swap  Lenders,  the
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Cash Management  Lender  and the Creditcard  Lender  sliall  sliare  any payments  subsequently

received  in  accordance  with  Section  10.7  of  this  Agreement.

12.15 Agent's  Clawback

Funding  by Lenders;  Presumption  by  Agent:  Unless  the Agent  shall  have  received  notice

from  a Lender  prior  to the proposed  date of  any  Accornmodation  that  such  Lender  will  not  make

available  to the Agent  such  Lender's  share  of  such  Accommodation,  the Agent  may  assume  tliat

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  tlie  date such  amount  is made  available  to the  Borrower

to but excluding  the date of  payrnent  to the Agent,  at a rate determined  by tlie Agent  in

accordance  with  prevailing  banking  industiy  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 demarid  sucli  corresponding  amount  witl'i  interest  tliereon  at the interest  rate

applicable  to the Borrowing  in question.  Any  payment  by the Borrower  shall  be witliout

preludice  to any claim tlie Borrower may have against a Lender tliat has failed to make sucli
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  payrrient,  the Agent  may  assume  that

the Borrower  has made  such  payment  on such  date in accordance  herewitli  and may,  in reliance

upon  such  assumption,  distribute  the amount  due  to the Lenders.  In such  event,  if  tlie  Borrower

has not  in fact  made  such  payment,  then  each of  the Lenders  severally  agrees to repay  to the

Agent  forthwith  on demand  tlie  amount  so distributed  to such  Lender  with  interest  tliereon,  for

each  day  from  and  including  the date  such  amount  is distributed  to it  to but  excluding  the date of

payment  to the Agent,  at a rate  deterimned  by  the Agent  in  accordance  with  prevailing  banking

industry  practice  on interbank  compensation.

12.16 Sharing  of  Payments  by  Lenders

Excess  payments:  If  any  Lender,  by  exercising  any  right  of  setoff  or  counterclaim  or otherwise,

obtains  any  payrnent  or other  reductxon  that  might  result  in such  Lender  receiving  payment  or

other  reduction  of  a proportion  of  the aggregate  amount  of  its Accormnodations  and accrued

interest  thereon  or other  obligations  hereunder  greater  than  its pro  rata  share  thereof  as provided

herein,  then  the Lender  receiving  such  payn'ient  or other  reduction  shall  (a) notify  the Agent  of

such  fact,  and (b) purchase  (for  cash at face  value)  participations  in tlie  Accormnodations  and

such  other  obligations  of  the other  Lenders,  or make  such  other  ad)ustments  as shall  be equitable,

so that the benefit  of  all such  payments  sliall  be shared  by  tlie  Lenders  rateably  in accordance

with  the aggregate  amount  of  pruicipal  of  and  accrued  interest  on their  respective  Loans  and  other

amounts  owing  them,  provided  that:

(i) if  any  such  participations  are purcliased  and all  or any  portion  of  the payinent  giving  rise

thereto  is recovered,  such participations  sliall  be rescinded  and the purcl'iase  price

restored  to the extent  of  such  recovery,  without  interest,
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(ii) tlie  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  terrns of  this

Agreement  or (y) any  payment  obtained  by  a Lender  as consideration  for  the assigmnent

of  or sale of  a participation  in any  of  its Accoimnodations  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  xn respect  of  obligations

of  the Borrower  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

Perrrutted  Encumbrance  or that  is otherwise  entitled  to priority  over  the obligations  of  the

Borrower  under  or in comiection  witli  the Loan  Documents,  (y) any  reduction  arising

from  an amount  owing  to an Obligor  upon  the terrrunation  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  forrn  of  credit  protection  obtained  by  such  Lender.

The  Borrower  on its own  behalf  and for  and on behalf  of  the Obligors  consent  to the foregoing

and agree,  to the extent  they  may  effectively  do so under  Applicable  Law,  tliat  any  Lender

acquiring  a participation  pursuant  to tlie foregoing  arrangements  may  exercise  against  each

Obligor  rights  of  setoff  and counterclaim  and sirnilar  rights  of  Lenders  witli  respeet  to such

participation  as fully  as if  such  Lender  were  a direct  creditor  of  eacli  Obligor  m the amount  of

such  paiticipation.

Further  Assurances:  The  Borrower  agrees  to be bound  by  and,  at tlie  request  of  the Agent,  to do

all  things  necessary  or appropriate  to give  effect  to any  and all  purchases  and other  ad)ustments

made  by and between  the Lenders  pursuant  to this Section  12.16  but  shall  incur  no increased

liabilities,  in  aggregate,  by  reason  thereof.

12.17 Lenders'  Consents  to Waivers,  Amendments,  etc.

Unanimous  Consent:  Any  waiver  of  or any  amendment  to a provision  of  tlie  Loan  Documents

which  relates  to:

(i) a change  in the types  of  Accornmodations,  interest  periods,  interest  rates,  standby  fees,

the Applicable  Margin,  the Standby  Fee Rate,  notice  penods  or the amount  of  any

payments  payable  by  the Borrower  to any  Lender  under  this  Agreement,  including  any

waiver  of  tlie  txme  of  payment  thereof;

(ii)  an increase  or decrease  in the Cornmitment  of  any  Lender  other  than  as provided  for

herein;

(iii)  an increase  or decrease  to, or confirmation  of, the  Borrowing  Base;

(iv)  a change  in the definition  of  "Applicable  Margin",  "Borrowing  Base",  "CDOR  Rate"

"Discount  Rate",  "Majority  Lenders",  "Term-Out  Date",  "Term  Maturity  Date";

(v)  any  matter  wliich,  pursuant  to tlie  Loan  Documents,  specificaIly  requires  the consent  or

agreement  of  all of  the Lenders  (or words  to like  effect)  ratlier  than  the consent  or

agreement  of  "the  Lenders"  or  the "Majority  Lenders"  or  the "Agent";
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(vi)  tlieprovisionsofSections3.6(f)or3.6(h)ofthisSectionl2.l7(a);

(vii)  an Event  of  Default;  or

(viii)  any  release  or modification  of  tl'ie Security,  except  as provided  in Section  6.6, and except

for  modifications  which  are mechamcal  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 m writing  by  all  of  the Lenders.

Majority  Consent:  Subject  to Section  12.17(a)  and except  as otherwise  provided  in the Loan

Documents,  any waiver,  consent  to or any amendment  to any provision  of  the Loan  Documents

and any action,  consent  or otlier  deterrmnation  in  connection  with  the Loan  Documents  shall  bind

all of  tlie  Lenders,  Swap Lenders,  the Cash Management  Lender  and the Creditcard  Lender  if

such waiver,  amendment,  action,  consent  or otlier  determination  is agreed to in writing  by the
Majority  Lenders.

(c)  Agent's  Consent:  Any  waiver,  consent  to or any amendment  to any provision  of  the Loan

Documents  which  relates  to the rights  or obligations  of  the Agent  shall  require  the agreement  of
the Agent  thereto.

(d)  Working  Capital  Lender's  Consent:  Any  waiver,  consent to or any amendment  to any

provision  of  the Loan  Documents  which  relates  solely  to tlie  rights  or obligations  of  the Working

Capital  Lender  shall  only  require  the agreement  of  the Working  Capital  Lender  thereto.

12.18 Replacement  of  Agent

Notice  of  Resign.ation:  The Agent  may  at any time  give  notice  of  its resignation  to the Lenders

and the Borrower.  Upon  receipt  of  any such notice  of  resignation,  the Ma)ority  Lenders  shall

have  the right,  with  the consent  of  the Borrower,  such consent  not  to be unreasonably  withheld,  to

appoint  a successor,  wmch shall  be a Lender  having  a Cormnitment  havu'ig  an office  m Toronto,

Ontario  or Montr6al,  Qu6bec  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 Ma)ority  Lenders,  with  the consent  of  the Borrower,  such

consent  not  to be umeasonably  withheld,  appoint  and obtain  tlie  acceptance  of  a successor  witlun

such 30 days, which  shall  be a Lender  havu'ig  a Cornmitment  and having  an office  in Toronto  or

Montr6al,  or an Affiliate  of  any such Lender  with  an office  in  Toronto  or Montr6al.

Appointment  of  Successor:  If  no such successor  shall  liave  been so appointed  by tlie  Majority

Lenders  and sliall  have accepted  such appointment  witliin  30 days after  the retiring  Agent  gives

notice  of  its resignation,  then  the retu'ing  Agent  may  on behalf  of  the Lenders,  appoint  a successor

Agent  meeting  the qualifications  specified  in Section  12.18(a),  provrded  that if  the Agent  sliall

nottfy  the Borrower  and the Lenders  that no qualifying  Person  has accepted  such appointment,

then  such resignation  shall  nonetheless  become  effective  in accordance  with  sucl'i notice  and (1)

the retiring  Agent  shall be discharged  from  its duties and obligations  liereunder  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 retuing  Agent  shall  conttnue  to hold

such collateral  security  until  such time  as a successor  Agent  is appointed)  and (2) all payrnents,

communications  and deterrninations  provided  to be made by, to or through  the Agent  shall

tnstead  be made  by or to each Lender  directly,  until  such time  as tlie  Ma)ority  Lenders  appoint  a

successor  Agent  as provided  for  in Section  12.18(a).
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(C) Rights  Vest  in  Sueeessor  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 fonrier  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 payable  to its predecessor  unless  otherwise  agreed  between  the

Borrower  and such  successor.  After  the termination  of  the service  of  the forrner  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  forrner  Agent,  its sub-agents  and  their  respective  Related  Parties  in  respect  of  any

actions  taken  or  ornitted  to be taken  by  any  of  tliem  while  the forrner  Agent  was acting  as Agent.

12.19 Sharing  of  Information

Subject  to Section  13.2,  tlie Borrower  authorizes  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,  assignee  or any  potential  assignee,  any  information  possessed  by  it  regarding  an

Obligor,  the  Loan  Document  or  the Credit  Agreements.

12.20 Arnendment  to this  Article  12

Save and except  for  the provisions  of  Sections  12.16,  12.17  and 12.18,  the provisions  of  this  Article  12

may  be amended  or added  to, from  time  to  time,  without  the agreement  of  the  Borrower,  provided  such

amendment  or addition  does not  adversely  affect  the rights  of  the Borrower  hereunder  or increase,  m

aggregate,  the liabilities  of the Borrower  hereunder.  A copy  of tlie instrument  evidencing  such

amendment  or addition  sliall  be forwarded  by  the  Agent  to the Borrower  as soon  as practicable  following

the execution  thereof;  provided  that  after  an Event  of  Default  the  Agent  sl'iall  not  have  any  liability  to the

Borrower  to do so.

12.21 The  Agent  and  Defaulting  Lenders

(a) Each  Defaulting  Lender  shall  be required  to provide  to the Agent  casl'i  in  an amount,  as shall  be

deterrnfmed  from  time  to time  by  the Agent  m its discretion,  equal  to all obligations  of  such

Defaulting  Lender  to the  Agent  that  are owing  or  may  become  owing  pursuant  to this  Agreement,

including  such  Defaulting  Lender's  obligation  to  pay  its  Lender's  Proportion  of  any

inden'inification,  reimbursement  or expense  reimbursement  amounts  not  paid  by  the Borrower.

Such  cash  shall  be held  by  the Agent  in  one  or more  cash collateral  accounts,  wich  accounts

shall  be in  the  name  of  the  Agent  and  sliall  not  be  required  to be interest  bearing.  The  Agent  shall

be entitled  to apply  the foregoing  cash in accordance  with  Section  12.5,  in the case of  amounts

owing  to the Agent.

(b)  hi  addition  to the indemnity  and reimbursement  obligations  noted  in Section  12.5,  the Lenders

agree  to indemnify  the Agent  (to tlie  extent  not  reimbursed  by  the Borrower  and  without  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,  ignonng  the Commitments  of

Defaulting  Lenders)  any  amount  that  a 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

each  other  Lender  for  any  amounts  paid  by  such  Lender  and  which  would  otherwise  be payable

by  the Defaulting  Lender.

(c)  The  Agent  shall  be entitled  to set off  any  Defaulting  Lender's  Proportion  of  all  payrnents  received

from  the Boirower  against  such Defaulting  Lender's  obligations  to make  payrnents  and fund
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Accommodations  required  to be made by it and to purchase  participations  required  to be

purchased  by  it m each case under  this Agreement  and the other  Loan  Documents.  To the extent

perrrutted  by law,  tl'ie Agent  sliall  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 Defaulting  Lender,  which  amounts  shall  be used by
the Agent:

(i) first,  to reimburse  the Agent  for  any amounts  owing  to it, in its capacity  as Agent,  by
such  Defaulting  Lender  pursuant  to any Loan  Document;

(ii) second, to repay  on a pro  rata basis the incremental  portion  of  any Accomrnodations

made  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 assigned  to the Defaulting  Lender  such incremental  portion  of  such
Accoimnodations;

(iii)  third,  to cash collateralize  all other  obligations  of  sudi  Defaulting  Lender  to tlie  Agent

owing  pursuant  to this Agreement  in such amount  as shall  be deterrmned  from  time  to

time  by the Agent  in its discretion,  including  such Defaulting  Lender's  obligation  to pay

tts Lender's  Proportxon  of  any  indemnification,  reimbursement  or expense  reimbursement
amounts  not  paid  by  the Bon'ower;  and

(iv)  fourth,  to fund from time to time  the Defaulting  Lender's  Proportion  of Lender
Outstandings.

For greater  certainty  and in addition  to the foregoing,  neither  the Agent  nor any of  its Affiliates

nor  any of  their  respective  sliareholders,  officers,  directors,  employees,  agents or representatives

sliall  be liable  to any Lender  (including  a Defaulting  Lender)  for  any  action  taken  or ormtted  to be

taken  by it in connection  with  amounts  payable  by the 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-appealable  )udgi'nent  of a court of competent
jurisdiction.

ARTICLE  13

SUCCESSORS  AND  ASSIGNS,  JUDGMENT  CURRENCY  AND  CONFIDENTIAL

INFORMATION

13.1 Successors  and  Assigns

Successors  and Assigns  Generauy:  Subject  to Section  3.4, the provisions  of  tlus Agreement

shall  be binding  upon  and inure  to tlie  benefit  of  the parties  hereto  and their  respective  successors

and assigns perrmtted  hereby,  except  tliat,  the Borrower  may  not assign  or otherwise  transfer  any

of its rights  or obligations  hereunder  without  tl'ie 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:

(i) to an Eligible  Assignee  in  accordance  with  the provisions  of  Section  13.1(b);

(ii)  bywayofparticipationinaccordancewithtlieprovisionsofSectionl3.l(d);or

7950804.5



105

(iii)  by way  of  pledge  or assignment  of  a security  interest  subject  to tl'ie restrictions  of

Section  13.1(f)  (and  any  other  attempted  assignment  or transfer  by  any  party  hereto  shall

be null  and void).

Nothing  in this  Agreement,  expressed  or implied,  shall  be construed  to confer  upon  any  Person

(other  than  the  parties  hereto,  their  respective  successors  and assigns  perrmtted  hereby,

Participants  to the extent  provided  in Section  13.1(d)  and, to tlie  extent  expressly  contemplated

hereby,  the Related  Parties  of  each of  the Agent  and the Lenders)  any  legal  or equitable  right,

remedy  or claim  under  or  by  reason  of  this  Agreement.  -

Assignments  by%enders:  Subject  to Section  3.4, any  Lender  may  at any  time  assign  to one or

more  Eligible  Assignees  all or a portion  of  its rights  and obligations  under  this Agreement

(including  all or a portion  of  its Comrmtment  and  the Accommodations  at the time  owing  to it)

(i) except  if  an Event  of Default  has occurred  and is continuing  or in the case of  an

assigmnent  of  the entire  remaimng  amount  of  the assigmng  Lender's  Comrnitment  and

the  Accomrnodations  at tlie  time  owing  to it or in  the  case of  an assignment  to a Lender

or an Affiliate  of  a Lender  or an Approved  Investment  Fund  with  respect  to a Lender,  tlie

aggregate  amount  of  the Coimmtment  being  assigned  (whicli  for  this  purpose  includes

Accormnodations  outstanding  thereunder)  or, if  the Cormmtment  is not  tlien  in effect,  the

principal  outstanding  balance  of  the Accormnodations  of  the assigmng  Lender  subject  to

each such assigmrient  (deterrmned  as of  the date the Assignment  and Assumption

Agreement  with  respect  to such  assigmnent  is delivered  to the  Agent  or, if  "Trade  Date"

is specified  in the Ass'ignment  and Assumption  Agreement,  as of  the Trade  Date)  shall

not be less than Cdn.  $5,000,000,  in the case of any assignrnent  m respect  of the

Production  Facility,  or in tlie case of  any  assignment  in respect  of  the Working  Capital

Facility,  all  of  such  Coimnitment,  unless  each  of  the Agent  and,  so long  as no Default  or

Event  of  Default  has occurred  and is continuing,  the Borrower  otherwise  consents  to a

lower  amount  (each  such  consent  not  to be unreasonably  withheld  or delayed);

(ii) each  partial  assignment  shall  be made  as an assignrnent  of  a proportionate  part  of  all  the

assigmng  Lender's  rights  and obligations  under  this Agreement  witli  respect  to the

Accommodations  and  the Cornmitment  assigned,  except  tms clause  (ii)  shall  not  prohibit

any  Lender  from  assigning  all  or a portion  of  its rights  and obligations  among  separate

credits  on a non-pro  rata  basis;

(iii)  any  assignrnent  of  a Commitment  relating  to a credit  under  which  Letters  of  Credit  may

be issued  must  be approved  by  the Working  Capital  Lender  (such  approval  not  to be

umeasonably  withlield  or  delayed)  unless  tlie  Person  that  is the  proposed  assignee  is itself

already  a Lender;

(iv)  any  assigmnent  must  be approved  by  the Agent  (such  approval  not  to be unreasonably

withheld  or delayed)  unless:

(A)  in the case of  an assignment  of  a Cornmitment  relating  to a revolving  credit,  the

proposed  assignee  is itself  already  a Lender;

(B)  no Event  of  Default  l'ias occurred  and is continuing  and the Cornmitment  lias

been  fully  advanced  and  is no longer  permitted  to revolve;  or

7950804.5



106

(C) the proposed  assignee is a bank  whose  senior,  unsecured,  non-credit  enhanced,

long  terrn debt is rated at least A3, A- or A low  by at least two of Moodys

Investor  Service,  Inc., Standard  & Poor's Rating  Group and Doinimon  Bond
Rating  Service,  respectively;

(v)  any assigru'nent  must  be approved  by  the Borrower  (such  approval  not  to be umeasonably

withheld  or delayed)  unless the proposed  assignee is itself  already  a Lender  or an Event
of  Default  lias occurred  and is continuing;  and

(vi)  the parties  to each assigninent  shall  execute  and deliver  to the Agent  an Assigmnent  and

Assumption  Agreement,  together  with  a processing  and recordation  fee of  Cdn  $3,500.

Subject  to acceptance  and recording  thereof  by the Agent  pursuant  to Section  13.1(c),  from  and

after  tlie effective  date specified  in eacli Assigmnent  and Assumption  Agreement,  the Eligible

Assignee  thereunder  shall  be a party  t.o thts Agreement  and, to the extent  of  the interest  assigned

by such Assignment  and Assumptxon  Agreement,  have the rights  and obligations  of a Lender

under  this Agreement  and the other  Loan  Documents,  including  any collateral  security,  and the

assigning  Lender  thereunder  shall,  to the extent  of  the interest  assigned  by such Assigmnent  and

Assumptton  Agreement,  be released  from  its obligations  under  this Agreement  (and, m the case

of  an Asstgmnent  and Assumption  Agreement  covering  all of  the assigmng  Lender's  rights  and

obligattons  under  thts Agreement,  such Lender  shall  cease to be a party  hereto)  but  shall continue

to be entitled  to tl'ie benefits  of  Article  11, and shall continue  to be liable  for any breach  of  this

Agreement  by sucli Lender,  with  respect  to facts and circumstances  occurring  pnor  to tlie

effective  date of such assignment.  Any  assigmnent  or transfer  by a 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  m such rights  and

obligations  in accordance  with  Section  13.1(d).  Any  payment  by an assignee to an assigmng

Lender  in connection  with  an assigmnent  or transfer  sliall  not  be or be deemed  to be a repayment

by  the Borrower  or a new  Accommodations  to the Borrower.

Register:  The Agent  shall maintain  at one of  its offices  in Toronto,  Ontario  a copy of each

Assigrunent  and Assumption  Agreement  delivered  to it and a register  for  the recordation  of  tl'ie

names and addresses of  the Lenders,  and tlie Commitments  of, and principal  amounts  of  the

Accommodations  owing  to, each Lender  pursuant  to the terrns hereof  from  time  to time (the

"Register").  The entrtes 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  sliall  be available  for inspection  by the

Borrower  and any Lender,  at any reasonable  time  and from  time  to time  upon  reasonable  prior
notice.

Participations:  Any  Lender  may  at any time,  without  tlie consent  of, or notice  to, the Borrower

or the Agent,  sell particrpations  to any Person  (otlier  than a natural  person, an Obligor  or any

Affiliate  of  an Obligor,  including  any Restricted  Subsidiary)  (eacli,  a "Participant")  in all or a

portion  of  such Lender's  rights  and/or  obligations  under  this Agreement  (including  all or a portion

of  its Coinmitment  and tlie  Accorm'nodations  owing  to it);  provided  that:

(i) such  Lender's  obligations  under  tliis  Agreement  shall  remain  unchanged;

(ii)  such Lender shall remain  solely  responsible  to  the  other  parties  hereto  for  the

perforrnance  of  such obligations;  and
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(iii)  the  Bonower,  the Agent  and tlie  other  Lenders  shall  continue  to deal solely  and directly

with  such  Lender  m connection  with  such  Lender's  rights  and obligations  under  this

Agreement.

Any  payment  by  a Participant  to a Lender  in comiection  with  a sale of  a participation  shall  not  be

or be deemed  to be a repayment  by the Accormnodation  or a new  Accornrnodation  to the

Borrower.

Subject  to Section  13.1(e),  the Borrower  agrees that each Participant  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 Section  13.1(b).

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 participation  not  been  sold  to such  Participant,  unless  the sale  of  the participation

to such  Participant  is made  with  tlie  Borrower's  prior  wntten  consent.  A  Participant  that  would  be

a Foreign  Lender  if  it  were  a Lender  shall  not  be entitled  to the benefits  of  Section  11.3  unless  the

Borrower  are notified  of  the  participation  sold  to such  Participant  and  such  Participant  agrees,  for

the  benefit  of  the  Borrower,  to comply  with  Section  1 1.3(e)  as though  it  were  a Lender.

Certain  Pledges:  Any  Lender  may  at any  time  pledge  or assign  a security  interest  in  all  or any

portion  of  its rights  under  this  Agreement  to secure  obligations  of  such  Lender,  but  no such

pledge  or assigmnent  shall  release  such  Lender  from  any  of  its obligations  liereunder  or  substitute

any  such  pledgee  or assignee  for  such  Lender  as a party  hereto.

13.2 Treatment  of  Certain  Information;  Confidentiality

(a)  Confidentiality:  Each  of  the Agent  and  the Lenders  agrees  to maintain  the confidentiality  of  tlie

Inforrnation  (as defined  below),  except  that  Infornnation  may  be disclosed:

(i) to it, its Subsidiaries  and  its and its Subsidiaries'  respective  partners,  directors,  officers,

employees,  agents,  advisors  and  representatives  (it  being  understood  that  the Persons  to

whom  such disclosure  is made will  be inforrned  of  the confidential  nature  of  such

Information  and  required  to keep  such  Information  confidential);

(ii)  to the extent  requested  by  any  regulatory  authority  purporting  to have  jurisdiction  over  it

(including  any  self-regulatory  authority);

(iii)  to tlie  extent  required  by  Applicable  Laws  or regulations  or by  any  subpoena  or sirnilar

legal  process;

(iv)  to any  other  party  hereto;

(v)  in comiection  with  the exercise  of  any remedies  hereunder  or under  any other  Loan

Document  or any action  or proceedtng  relating  to this Agreement  or any other  Loan

Document  or  the enforcement  of  rights  hereunder  or thereunder;

(vi)  subject  to the execution  and deIivery  of  an agreement  in favour  of  the Borrower

contaimng  provisions  substantially  the  same  as those  of  this  Section  13.2,  to:
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(A)  any assignee  of  or Participant  in, or any  prospective  assignee  of  or Participant  in,
any of  its rights  or obligations  under  this Agreement;  or

(B)  any actual  or prospective  counterparty  (or its advisors)  to any swap, derivative,

credit-linked  note or similar  transactton  relating  to  the Borrower  and its
obligations;

(vii)  with  the consent  of  the Borrower;  or

(viii)  to the extent  such Iaforrnation  (x) becomes  publicly  available  other than as a result  of  a

breach  of  this Section  or (y) becomes  available  to the Agent  or any Lender  on a non-

confidenttal  basis from  a source  other  than  the Borrower  or a Restricted  Subsidiary.

(b) Information:  For  purposes  of  this Section  13.2,  "Information"  means all infori'nation  received

in comiection  with  this Agreement  or the other  Loan  Documents  from  any Obligor  relatu'ig  to any

Obligor  or any of  its Subsidiaries  or any of  their  respective  businesses,  other than  any such

infori'nation  that  is available  to tlie  Agent  or any  Lender  on a non-confidential  basis pnor  to such

recexpt. Any  Person  required  to maintain  the confidentiality  of  Inforrnation  as provided  in this

Sectton  13.2  sliall  be considered  to have  complied  with  its obligation  to do so if  such Person  has

exercised  the same degree of  care to maintain  tlie confidentiality  of  sucl'i hiformation  as such

Person  would  accord  to its own  confidential  inforrnation.  In addition,  the Agent  may  disclose  to

any agency  or organization  that assigns standard  identification  numbers  to loan facilities  such

basic irf'orrnation  describing  the facilities  provided  hereunder  as is necessary  to assign  umque

tdenttfiers  (and, tf  required  to do so, supply  a copy  of  tl'iis Agreement),  it being  understood  that

the Person  to wliom  sucli  disclosure  is made  will  be informed  of  tl'ie confidential  nature  of  such

Information  and shall  only  make  available  to the public  such Inforrnation  as such person  norrnally
makes available  m tlie course  of  its business  of  assignu'ig  identification  numbers.

(C) Certain  Disclosure:  In addition,  and notwithstanding  anything  herein  to the contrary  but  subject

to tl'ie prtor  approval  by  the Borrower,  such approval  not to be unreasonably  witbheld,  the Agent

may provtde  such information  concermng  the Borrower  and the Facilities  to Loan  Pricing

Corporation  and/or  other  recogruzed  trade  publishers  of  information  for  general  circulation  in the

loan  market  as is provided  by Agent  to any such  Persons in accordance  with  the Agent's  usual  and
customary  practices.

13.3 Judgment  Currency

If  for  the purposes  of  obtaining  judgrnent  in any  court  in any  jurisdiction  with  respect  to this Agreement  it

becomes necessary to convert mto tlie currency of sucl'i lurisdiction  (herein called the "Judgment
Currency")  any amount  due hereunder  m 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 prepared  to sell a similar  amount  of

su6h currency  in Toronto,  Ontario  against  the Judgment  Currency.  In the event  that  there  is a change  in

the rate of  exchange  prevailing  between  the Business  Day  before  the day on which  the judgment  is given

and the date of  payment  of  the amount  due, the Borrower  sliall,  on tlie date of  payment,  pay such

additional  amounts  (if  any) as may  be necessary  to ensure  that  the amount  paid  on sucli  date is the amount

in the Judgrnent  Currency  which  wlien  converted  at the rate of exchange  prevailing  on tlie date of

payrnent  is the amount  then  due under  this Agreement  in such  other  currency.  Any  additional  amount  due

from  the Borrower  under  tliis  Section  13.3 shall  be due as a separate  debt and shall  not be affected  by

judginent  being  obtained  for  any otlier  sums due under  or in respect  of  this Agreement.
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13,4 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 terins  and conditions  hereof  m such  capacity  and entitled  to the

benefits  of  the Security  until  such  time  as it is no longer  a party  to any  Swap  witli  the Borrower  or a

Borrowing  Base Subsidiary  and with  the exception  of  any indemmties  of, or in favour  of, sucl'i Swap

Lender  hereunder  existing  at that  time  and  which  shall  survive  such  terrmnation.

ARTICLE  14

MISCELLANEOUS

14,1 Severabuity

Any  provision  of  this  Agreement  which  is or becomes  prohibited  or unenforceable  in any  jurisdiction

does not  invalidate,  affect  or impair  the remaimng  provisions  hereof  in such  jurisdiction  and any  such

prohibition or unenforceability  in any 3urisdiction does not invalidate or render unenforceable such
provision  in  any  other  jurisdiction.

14.2 Defaulting  Lenders

(a)  Notwitl'istanding  any provision  of  this Agreement  to the contrary,  if  any Lender  becomes  a

Defaulting  Lender,  then  the following  provisions  sliall  apply  for  so long  as such  Lender  is a

Defaulting  Lender:

(i)

(ii)

the standby  fees payable  pursuant  to Section  5.7 shall  cease to accrue  on the unused

portion  of  the  Coimmtment  of  such  Defaulting  Lender;

a Defaulting  Lender  shall  not  be included  in determining  wlietlier,  and  the Coimnitment

and  the Lender's  Proportion  of  the Lender  Outstandings  of  such  Defaulting  Lender  shall

not be included in determining whether, all Lenders or the Malority  Lenders have taken
or may  take  any  action  hereunder  (including  any  consent  to any  amendment  or waiver

pursuant  to  Sectionl2.l7,  provided  that any waiver,  amendment  or  modification

requiring  the consent  of  all Lenders  or eacli  affected  Lender  that (A)  materially  and

adversely  affects  such Defaulting  Lender  differently  tlian  other  affected  Lenders,

(B)  increases  tlie Coimmtment  or extends  the Term  Maturity  Date  of  such  Defaulting

Lender,  or (C)  relates  to the matters  set forth  in Sections  12.17(a)(i),  (i) (in  so far  as it

relates  to the Comrnitment  of  a Defaulting  Lender),  (ii),  (iv)  and (vi),  shall  require  the

consent  of  such  Defaulting  Lender;  and

(iii)  for  the avoidance  of  doubt,  the Borrower  shall  retain  and reserve  its other  rights  and

remedies  respecting  each  Defaulting  Lender.

(b) If  the Agent  has actual  knowledge  that  a Lender  is a Defaulting  Lender  at the time  that  the Agent

receives  (i) a Borrowing  Notice  or (ii)  a Conversion  Notxce  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

Cornmitments  of  each  such  Defaulting  Lender);  provided  that,  for  certainty,  no Lender  shall  be

obligated  by this  Section  14.2(b)  to  make  or provide  Accormnodations  in  excess  of its

Comrmtment.  If  the  Agent  acquires  actual  knowledge  that  a Lender  is a Defaulting  Lender  at any

time  after  the  Agent  receives  (i)  a Borrowing  Notice  or (ii)  a Conversion  Notice  that  will  result  in

a currency  conversion,  tlien  the Agent  shall  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 thus Sectton 14.2(b)  and which  would  otherwise  have been paid by the Defaulting  Lender  if
xts Comrmtment  had been tncluded  in deterinining  the Lender's Proportion  of such affected
Accomrnodations.

(C) If  any Lender  shall cease to be a Defaulting  Lender,  then, upon becorning  aware  of  the same,  the

Agent  shall notify  the other Lenders and (in accordance with  the written  directzon of  the Agent)
such Lender  (whtch  has ceased to be a Defaulting  Lender)  shall purchase, and the other Lenders

sliall on a rateable basis sell and assign to such Lender,  portions  of such Lender Outstandings

equal in total  to such Lender's  Lender's  Proportion  thereof  without  regard to Section 14.2(b).

14.3 Survival  of  Undertakings

All  covenants,  undertakings,  agreements,  representations  and warranties  made pursuant  to this Agreement
survtve the executton  and dehvery  of  tlus Agreement  and continue  in full  force and effect until  the full
payxnent 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 Failure  to  Act

No failure,  omission  or delay on tlie part of  the Agent  or any Lender  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 mngle or partial  exercise of any right,  power  or privilege  preclude  any  further

exercise  thereof  or the exercise  of  any other right,  power  or  privilege.

14.5 Waivers

No breach of  any of  the provisions  of  any of  the Loan  Documents  may  be waived  or discharged  verbally;

any such waiver  or discl'iarge may only  be made by way of  an instrument  m wnting  signed by either  tlie

Agent on behalf of the Lenders or the Ma3ority  Lenders,  as applicable,  or by the Lenders and, if  required
by tlie Agent,  the Borrower,  and such waiver  or discharge will  then be effective  only  in the specific

tnstance, for the specific  purpose and for the specific  lengtli  of tune for which  it is given.  Any  such

watver  or discharge,  which  affects the riglits  of  tlie Agent,  may only  be made by way  of an instrument  m

writing  signed  by  the  Agent.

14.6 Amendments

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 wntrng  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  Generauy: Except  in the case of  notices and other cormnunications  expressly  permitted
to be gxven by telephone (and except as-provided  in Section 14.7(b)),  all notices and other

cormnumcattons  provided  for herern shall be in wnting  and shall be delivered  by hand or

overnight  courter  serwce, mailed by certified  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
tts address or telecopter  number specified  in the Register  or, if  to an Obligor  other tlian 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 l'iave

been given  when  sent (except  that,  if  not given  on a Business  Day  between  9:00  a.m. and

l:OOp.m.  Iocal  time  where  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

coimnumcations  to the extent  provided  in Section  14.7(b),  shall  be effective  as provided  in

Section  14.7(b).

Electronic  Communications:  Notices  and other  comrnunications  to the Agent  and  the Lenders

hereunder,  may  be delivered  or furmshed  by  electromc  comrnumcation  (including  e-mail  and

Internet  or intranet  websites)  pursuant  to procedures  approved  by  the Agent,   that  tlie

foregoing  shall  not  apply  to notices  to any  Lender  of  Accoinrnodations  to be made  if  such  Lender

has notified  the Agent  that  it is incapable  of  receiving  such  notices  by  electromc  commumcation.

The  Agent  or  the  Borrower  may,  in  its  discretion,  agree to  accept  nottces  and other

commumcations  to it hereunder  by  electromc  cormnumcations  pursuant  to procedures  approved

by it, ffl  that approval of such procedures may be limited to particular notices or
commumcations.

Unless  tl'ie 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,  retum  e-mail  or other  written

acknowledgement),  provided  that if  such  notice  or other  cormnumcation  is not sent

during  the normal  business  hours  of  the  recipient,  such  notice  or commumcation  shall  be

deemed  to have  been  sent at the opemng  of  business  on the next  business  day  for  the

recipient;  and

(ii) notices  or comrnunications  posted  to an Internet  or intranet  website  shall  be deemed

received  upon  the deemed  receipt  by the intended  recipient  at its e-mail  address  as

described  in tlie  foregoing  clause  (i) of  notificatton  that  such  nottce  or cormnumcation  is

available  and  identifying  the  website  address  therefor.

Platform:

(i) The  Borrower  agrees that tlie Agent  may,  but shall  not be obligated  to, make  the

Cornmunications  (as  defined  below)  available  to  the  Lenders  by  posting  the

Cornmunications  on  Debt Domain,  Intralinks,  Syndtrak  or a substantially  sirnilar

electronic  transmission  system  (the  "Platform").

(ii)  The  Platforrn  is provided  "as  is" and  "as  available."  The  Agent  Parties  (as defined  below)

do not  warrant  the adequacy  of  the Platfoim  and  expressly  disclaim  liability  for  errors  or

ormssions  in the Commumcations.  No warranty  of any kind,  express,  implied  or

statutory,  including  any  warranty  of  merchantability,  fitness  for  a particular  puipose,  non-

infringement  of  third-party  rights  or freedom  from  viruses  or other  code  defects,  is made

by  any  Agent  Party  m comiectron  with  the Communications  or the  Platforrn.  In  no event

shall  tlie  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 tort,  contract  or otherwise)  arising  out of  the

Borrower's,  any Obligor's  or the Agent's  transrmssion  of  cornmumcations  through  the
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Platforrn.  "Communications"  means,  collectively,  any  notice,  demand,  comrnunication,

inforrnation,  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  electromc  comrnumcations  pursuant

to this  Section,  including  through  the  Platforrn.

(d)  Change  of Address  Etc.:  Any  party  hereto  may  change  its address  or telecopier  number  for

notices  and  other  cominumcations  hereunder  by  notice  to the other  parties  hereto.

14.8 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,  declarations  and

representations, written or verbal, in respect of the sub3ect matter of this Agreement and the other Loan
Documents.

14.9 Governing  Law

(a) Governing  Law:  This  Agreement  shall  be governed  by, and construed  in accordance  witli,  the

laws  of  the  Province  of  Alberta  and  the  laws  of  Canada  applicable  therein.

(b)  Submission  to Jurisdiction:  The  Borrower  irrevocably  and unconditionally  subrnits,  for  itself

and  its  property,  to the  r+onexclus+ve  jurisdictton  of  the  courts  of  the  Provtnce  of  Alberta,  and any

appellate  court  from  any thereof,  in any action  or proceeding  arising  out of  or relating  to tbis

Agreement or any otlier Loan Document, or for recogmtion or enforcement of any 3udgrnent,  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  deterrruned  in  such  court.  Each  of  the  parties  hereto

agrees that a final ludgrnent  in any such action or proceeding shall be conclusive and may be
enforced in other 3urisdictions by suit on tlie judgment or in any other mamier provided by law.
Nothing  in  thts  Agreement  or tn 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 Document against the Borrower or its properties in the courts of any lurisdiction.

(C) Waiver  of  Venue:  The  Borrower  irrevocably  and unconditionally  waives,  to tlie  fullest  extent

permitted by Applicable Law, any oblection  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  xn any court  referred  to tn Section  14.9(b).  Each  of the parties  hereto  hereby

irrevocably  waives,  to the fullest  extent  perrrutted  by Applicable  Law,  the defense  of an

inconvement  forum  to the maintenance  of  such  action  or proceeding  in  any  such  court.

14.10 Waiver  of  Jury  Trial

Each  party  liereto  hereby  irrevocably  waives,  to the fullest  extent  perrnitted  by  Applicable  Law,  any  riglit

st may  have  to a tnal  by  )ury  +n any  legal  proceedtng  directly  or  indirectly  arising  out  of  or relating  to tl'us

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)  certifies  tliat  no representative,  agent  or  attorney  of  any  other  Person  has represented,  expressly  or

otlierwise,  tliat  such other  Person  would  not, in the event  of  litigation,  seek  to enforce  tlie

foregoing  waiver;  and
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(b) acJcnowledges  that  it and  the other  parties  hereto  have  been  induced  to enter  into  this  Agreement

and the other  Loan  Documents  by,  among  other  things,  the mutual  waivers  and certifications  in

this  Section  14.10.

14.11 Counterparts:  Integration:  Effectiveness:  Electronic  Execution

(a) Counterparts:  Integration:  Effectiveness:  This  Agreement  may  be executed  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 entire contract among the parties relating to the sub3ect  matter hereof and
supersede  any and all previous  agreements  and understandings,  oral  or written,  relating  to the

sublect  matter hereof. Except as provided in Article  8, this Agreement shall become effective
when  it has been  executed  by  the Agent  and  when  the Agent  lias received  counterparts  hereof

that,  when  taken  together,  bear  the signatures  of  each of  the other  parties  hereto.  Delivery  of  an

executed  counterpart  of  a signature  page  of  this  Agreement  by  facsirnile  or  by  sending  a scanned

copy  by  electromc  mail  shall  be effective  as delivery  of  a manually  executed  counterpart  of  this

Agreement.

(b) Electronic  Execution  of  Assignments:  The  words  "execution,"  "signed,"  "signature,"  and  words

of like import  in any Assigmnent  and Assumption  shall  be deemed  to include  electromc

signatures  or the keeping  of  records  in  electromc  forrn,  each  of  which  shall  be of  the same  legal

effect,  validity  or enforceability  as a manually  executed  signature  or tlie  use of  a paper-based

recordkeeping  system,  as the case may  be, to the extent  and as provided  for  in  any  Applicable

Law,  including  the Electronic  Transactxons  Act  (Alberta),  Parts 2 and 3 of the Personal

Information  Protectiorr and Electronic  Documents Act (Canada), the Electronic Commerce Act,
2000 (Ontario) and other sxmilar federal or provincial laws based on the Uniform Electrorric
Commerce Act of the Uniforrn Law Conference of Canada or its Uniform Electronic Evidence
Act,  as the  case may  be.

14.12 Term  of  Agreement

The  term  of  this Agreement  is until  the later  of  the termination  of  all Credit  Agreements  such  tl'iat

thereafter  there  is not  then  nor  can be any Outstandings,  Lender  Outstandings  or Swap  Indebtedness

arising  under  any  Loan  Documents.

14.13 Time  of  Essence

Time  shall  be of  tlie  essence  of  this  Agreement.

14.14 Anti-Money  Laundering  Legislation

(a) Each  Lender  and the Agent  (for  itself  and not on behalf  of  any Lender)  hereby  notifies  the

Borrower that, pursuant to the requirements 5f the Proceeds of  Crime (Adoney Laundermg) and
Terrorist  Financing  Act  (Canada),  the  Uniting  and Strengthening  America  by  Providing

Appropriate  Tools  Required  to htercept  and Obstruct  Terrorism  Act  (USA)  or any other

applicable  anti-money  laundermg,  anti-terrorist  financing,  govermnent  sanction  and "know  your

client"  Applicable  Laws,  whether  within  Canada  or elsewliere  (colIectively,  including  any

guidelines  or orders  thereunder,  "AML  Legislation"),  it may  be reqwed  to obtain,  venfy  and

record  infori'nation  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
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or the Agent,  as applicable,  to identify  each such Person in accordance  with  AML  Legislation

(including  inforrnation  regarding  such Person's directors,  authorized  sigrnng  officers,  direct  or

indirect  shareholders  or umtholders  or otlier  Persons in control  of each sucl'i Person).  The

Borrower  shall promptly  provide  and cause its Subsidiaries  to provide  all sucl'i  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 penmtted  prospective

assignee  or perimtted  participant  of  a Lender  or the Agent,  in order  to comply  with  any  applicable

AML  Legislation,  whetlier  now  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 Agreement  shall

constitute  a "written  agreement"  in such regard  between  such Lender  and the Agent

within  tlie  meamng  of  applicable  AML  Legislation;  and

(ii)  sliall  provide  to such Lender  copies of  all information  obtained  in such regard  without

any  representation  or warranty  as to its accuracy  or completeness.

Notwitl'istanding  the preceding  sentence, each of the Lenders  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 confirrn  tlie

completeness  or accuracy  of  any  information  it obtains  from  the Borrower  or any otlier  Obligor  or
any  such authorized  signatory  in doing  so. .

14.15 Conflict  with  Loan  Documents

In the event tliere  is a conflict  or inconsistency  as to any matter  between  the provisions  hereof  and the

provisions of any otlier Loan Document, the provxsions of this A@eement  shall prevail to tlie extent of
such conflict  or inconsistency;  provided,  -however,  that for  the pxirposes 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  Document  merely  because  one of  such Loan  Documents  does, and the other does not, deal
with  the particular  matter.

14.16 Dealings  with  Agent

Subject  to Section  12.10(a)  and 12.17,  the Borrower  shall be entitled  to accept tlie written  advice,

instruction  or direction  of  the Agent  on behalf  of  the Majority  Lenders  or the Lenders  without  further

inquiry.  Each  Lender  hereby  agrees to be bound  by any advice,  instniction  or direction  in writing  given

to the Borrower by tlie Agent on behalf of the Ma3ority  Lenders or the Lenders, where it is authorized to
do so in accordance  with  the terms and conditions  liereof  or under  any other  Loan  Document,  and each

Lender  hereby  waives  any right  to contest  or disaffirrn  any  such advice,  instruction  or direction  in writing
of  the Agent,  in  the absence  of  mamfest  error.

14.17 Further  Assurances

The Borrower,  the Agent  and eacl'i of  the Lenders  shall  do all such further  acts and things  and execute  and

deliver  all such further  documents  as shall  be reasonably  required  in order  to fully  perfoim  and carry  out

the terms  of  the Loan  Documents.

(The  remainder  of  tbis  page is intentionally  left  blank.)
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Schedule  "A"  to the  Amended  and  Restated  Credit  Agreement  dated  as of  the  24'h
day  of  November,  2016  between  JOURNEY  ENERGY  INC.,  as Borrower  and  a

consortium  of  Lenders  with  . aq Agent

LENDER  COMMITMENTS

Production  Facility

Commitment

Working  Capital
Facility

Commitment

Total  Lender's

Commitment

I
m Q

Calgary,  Alberta

Attention:  Direct

FaXNO.:ffl

7
I
€

Attention:  Director

FaxNo.:  #

w Nil

I

wwwh

I
ffll  S
AFattXeNntiOo?anager

@o Nil Il-

Total: M # W

*A]I  amounts  in  the above  table  are expressed  in Cdn.  $
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Schedule  "B"  to the  Amended  and  Credit  Agreement  dated  as of  the 24'h day  of

November,  2016  between  JOURNEY  ENERGY  INC.  and  a consortium  of  lenders

with  .,'as'%'fflfit  = ""

NOTICE  OF  ACCOMMODATION,  REP  AYMENT,  PREP  AYMENT

OR  CANCELLATION  OF  TOTAL  COMMITMENT

Date:

l  a

Attention:

Fax  No.:
Manager, %ent  Bank Services

Dear  Sirs:

We  refer  to the Amended  and  Restated  Credit  Agreement  dated  as of  tlie  24ffi day  of  November,  2016  as

amended  from  time  to time,  between  JO{JRNEY  ENERGY  INC.  and  a consortmm  of  lenders  with  BANK

OF MONTREAL,  as Agent  (the "Credit  Agreement")  Capitalized  terrns  used  herein  have  the same

meaning  as in  the  Credit  Agreement.

We  hereby  give  notice  of  our  request  for  an [Accommodation,  repayment,  prepayment  and/or  cancellation

of  Total  Cormmtment]  pursuant  to Section  [3.8,  3.9, 3.12  or 4.3]  of  the  Credit  Agreement  as follows:

1. Amount  of  [Accomrnodation,  Repayrnent,  Cancellation,  or Prepayment]  [Cdn.  $ or US $]

2. Date  o:f [Accormnodation,  repayrnent,  prepayment  and/or  cancellation  of Comrnitment  is

3. [If  applicable]. Nature of [Accoinrnodation, Repayment or Prepaymentl is by way of a [Prime
Loan,  U.S.  Base  Rate  Loan,  LIBOR  Loan]  [Letter  of  Credit],  BA  Equivarent Advance  or Bankers'

Acceptancel.

4. Facility  under  which  tlie  Accommodation  is to be drawn  [Production  Facility]  [Working  Capital

Facilityl.

5. [If  applicable].  The  amount  of  the [Production  Facility  Commitment]  to be cancelled  is Cdn. $
. Accordingly,  the amount  of  the Applicable  Comrmtment  of  each Lender  and

the amount  of  the [Production  Facility  Coimnitment]  after  giving  effect  to the cancellation

request  shall  be as follows:

[specify  particulars]

6. [If  applicablel. The LIBOR  Interest Period for the LIBOR  Loan is months.

7. [If  applicable].  The  details  with  respect  to the  Letter  of  Credit  are
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8. The term of  each Bankers'  Acceptance  sliall  be for a period  of  days not less than 30 days
nor  more than 180 days. Please forward  confirrnation  of-this  Accornrnodation  by way of  Bankers'
Ar:rep  iril..thh4tbatn-of-khedule  "C-I"  to the Bonower  and Schedule "C-2"  to the Lenders  on
the Drawdown  Date.

9. Special I[nstructions  [if  applicablel.

We hereby  represent and warrant  that all of  tl'ie representations  and warranties  contained  in  Section  2.1 of

the Credtt  Agreement  are true and correct  on the date hereof,  that there is no Default  or Event  of  Default

outstanding  and tliat tlie proceeds of any Accomrnodation  requested hereunder will  be used for the

purposes  specified  in  Section 3.5 of  the Gredit  Agreement.

Yours  very  truly,

JOURNEY  ENERGY  INC.

B7:

Title:
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Schedule  "C"  -1 to the  Amended  and  Restated  Credit  Agreement  dated  as of the

24'h day  of  November  2016  between  JOURNEY  ENERGY  INC.  and  a consortium

of lenders with  , nq %t'nt

CONFIRMATION  OF  ACCOMMODATION  BY  WAY  OF  BANKERS'  ACCEPTANCE

Confinriation  to Borrower

Date:

TO:  Journey  Energy  Inc.

700,  517  -  10"  Avenue  s.w.
Calgary,  Alberta

T2R  OA8

Attention:  Chief  Financial  Officer

Dear  Sirs:

We  refer  to the Amended  and Restated  Credit  Agreement  dated  as of  tlie  24"  day  of  November,  2016  as

amended  from  time  to time,  between  JOURNEY  ENERGY  INC.  and  a consortmm  of  lenders  with  BANK

OF MONTREAL,  as Agent  (the "Credit  Agreement").  Capitalized  terms  used  herein  liave  the same

meanings  as in  the Credit  Agreement.

1. hi  accordance  with  Section  3.13(b)  of  tlie  Credit  Agreement,  we confirrn  the particulars  of  the

issuance  of  Bankers'  Acceptances  purchased  by  the  Lenders  today  were  as follows:

Aggregate  Face  Amount: Cdn  $

Terrn:

Discount  Rate  (%):

- Schedule  I Lenders:

- Schedule  II  Lenders:

- Schedule  III  Lenders:

Aggregate  Price: Cdn  $

Aggyegate  Discount  Proceeds: Cdn  $

Aggregate  B/A  Stamping  Fees: Cdn  $

Net  Proceeds: Cdn  $

I
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2. For  value

Branch  with  Cdn. $

Yours  very  truly,

FIS Agent

By:

Title:

maintained  at
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Schedule  "C-2"  to the Arnended  and  Restated  Credit  Agreement  dated  as of  the  24'h

day  of November,  2016 between  JOURNEY  ENERGY  INC.  and a consortium  of

lenderswit  , aaq Agent

CONFIRMATION  OF  ACCOMMODATION  BY  WAY  OF  BANKERS'  ACCEPTANCE

Confirmation  to Lenders

Date:

TO:  [Name  of  Lender]

Dear  Sir:

We refer  to the Arnended  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 consortmm  of  lenders  withQ

, as Agent  (the "Credit  Agreement").  Capitalized  tenns used herein  have the same

meamng  as in the Credit  Agreement.

1. In accordance  witli  Section3.l3(b)  of tlie Credit  Agreement,  we confirrn  the particulars  of

Bankers'  Acceptances  to be purchased  by you (or if  applicable  BA  Equivalent  Advances  to be
made  by  you),  as follows:

Aggregate  Face Arriount: Cdn $

Term:

Discount  Rate (%):

- Schedule  I Lenders:

- Schedule  II  Lenders:

- Schedule  III  Lenders:

Aggregate  Price: Cdn  $

Aggregate  Discount  Proceeds: Cdn $

Aggregate  B/A  Stamping  Fees:

Net  Proceeds:

Cdn  $

Section  5.4 Fees:

[Note:  B/A  Stamping  Fees]
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2. For  value  ,  please  remit

for  Payments  as set forth  in  the  Credit  Agreement.

Yours  very  truly,

 aa %ent

By:

Title:

to the  applicable  Agent's  Account
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Schedule  "D"  to the  Amended  and  Restated  Credit  Agreement  dated  as of  the 24'h

day  of  November,  2016  between  JOURNEY  ENERGY  INC.  and  a consortium  of

lenderswith  sAgpnt

NOTICE  OF  CONVERSION

Date:

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  JO{JRNEY  ENERGY  INC.  and a consortmm  of  lenders  witli  BANK

OF MONTREAL,  as Agent  (tlie  "Credit  Agreement").  Capitalized  terrns  used  herein  have  the same

meamng  as in the Credit  Agreement.

We hereby  give  notice  of  a conversion  of  Accoim'nodations  pursuant  to Section3.l7  of  the Credit

Agreement.

We have under [Production FacilityfWorking Capital Facility] outstanding [Cdn. $ or US $1
by way  of  [Prime  Loan,  U.S.  Base Rate  Loan,  LIBOR  Loan  or under  Bankers'  Acceptances  (and, if

applicable, BA Equivalent Advances). Please convert [Cdn. $ or US $J
outstanding  by  way  of  jPrime  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' Acceptancel on the day of
201

[If  Applicable]  The  LIBOR  Interest  Period  for  the LIBOR  Loan  is  months.  The  terrn  of  each such

Bankers'  Acceptance  shall  be for a period  of  days.  Please forward  a confirrnation  of the

Accommodatton  by  way  of  Bankers'  Acceptance  in the forin  of  Scl'iedule  "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

tlie  Credit  Agreement  are true  and correct  as at the date hereof,  tl'iat there  is no Default  or Event  of

Default  outstanding  and that  the proceeds  of  any converted  Accormnodation  effective  pursuant  to this

Nottce  will  be used  for  the  purposes  reqtnred  by  Section  3.5 of  the Credit  Agreement.

Yours  truly,

JOURNEY  ENERGY  INC.

B7:
Name:

Title:
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Schedule  "E"  to the  Amended  and  Restated  Credit  Agreement  dated  as of the 24'h

day  of  November,  2016  between  JOURNEY  ENERGY  INC.  and  a consortium  of

lenders  with  . qq Agent

NOTICE  OF  ROLLOVER

Date:

Attention:

FaxNo.:

Manager,  Agent  Bank  Services

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 with 2
ati %i,nt  (the "Credit Agreement") Capitalized terrns used herein have the same

meamng  as in  the  Credit  Agreement.

We liereby give notice of a Rollover of a [LIBOR  Loan /Bankers' Acceptancel (and, if  applicable, BA
Equivalent  Advance)  pursuant  to Section  3. 18 of  the Credit  Agreement.

We have, under [Production Facility/Working  Capital Facilityl  outstanding US $ by
way  of LIBOR  Loan.  The LIBOR  hiterest  Period  in respect  of such LIBOR  Loan  expires  on

Please  rollover  such  LIBOR  Loan  such  that  the subsequent  LIBOR

Interest  Period  is m:otths-,

We  have  outstanding  under  [Production  Facility/Working  Capital  Facility]  CDN  $
by  way  of  Bankers'  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 *

days  not  less than  30 days nor  more  than  180  days  maturing  ori

Yours  very  truly,

[JOURNEY  ENERGY  INC.

By:

Name:

Title:
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Schedule  "F"  to the  Arnended  and  Restated  Credit  Agreement  dated  as of  the  24'h

day  of  November,  2016  between  JOTJRNEY  ENERGY  INC.  and  a consortium  of

lenderswith  siq Agent

COMPLIANCE  CERTIFICATE

I

follows:

of  the City  of  Calgary,  in the Province  of  Alberta,  hereby  certify  as

I am  the Chief  Financial  Officer  of  Journey  Energy  Inc.  (the  "Borrower");

This  Certificate  applies  to the Fiscal  [QuarterfY  ear] ending

I am farniliar  with  and have examined  the provisions  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 I have  made  sucli  reasonable  investigations  of  corporate  records  and  inquiries

of  otl'ier  officers  and semor  personnel  of  the Borrower  and each Subsidiary  as I have  deemed

necessary  for  purposes  of  this  Certificate;

No  Default  or Event  of  Default  has occurred  and  is continuing;

Each  of  the  representations  and  warranties  made  in tlie  Credit  Agreement  were  true  and  correct  as

at the  day  of  , being  the  last  day  of  the  Fiscal  Quarter/Year  most

recently  ended;

The Borrower  and Borrowing  Base Subsidiaries,  as applicable,  have  made  available  to the

independent  petroleum  engineer  who  prepared  the Engineeruig  Report  [provided  concurrently

herewith]  [most  recently  provided  to the Agent]  all relevant  inforrnation  relating  to the

petroleum  or natural  gas reserves  and  related  facilities  of  tlie  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  tliere  is not,  to tlie  best  of  the

knowledge  of  the Borrower  or any Borrowing  Base Subsidiary,  any material  error  in such

Engineering  Report  or material  omission  therefrom  nor  are tlie  Borrower  or any  Borrowing  Base

Subsidiary  aware  of  any  subsequent  event  or circumstance  (excluding  matters  in  respect  of  which

the  independent  petroleum  engineer  has made  pricing,  discount  rate  or other  similar  assumptions)

which  would  affect,  in  any  material  manner,  the  inforrnation,  conclusion  or calculations  contau"ied

in  sucli  Engineering  Report;

The  Swap  hidebtedness  of  the Obligors  to the Swap  Lenders,  in  the aggregate,  as at the last  day

of  the Fiscal  Quarter/Year  most  recently  ended  is as follows:

(a) Currency  Swaps  - CDN  $

CDN$  ;
and the  notional  amount  swapped  thereunder  is

(b)  Interests

CDN  $

Swaps  - CDN  $

; and

and  the  notional  amount  thereof  is

(c)  Comrnodity  Swaps  - CDN  $ and the quantity  of  Petroleum  Substances

sub)ect  to such  Swaps  is (  MMCF);
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The  foregoing  amounts  of  Swap  Indebtedness  were  calculated  by  the Bon'ower  on a Mark-to-Market

basis  as at the end  of  the  Fiscal  Quarter/Year  most  recently  ended,  and  by  converting  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  Fiscal  Quarter,  the Consolidated  Debt  to Consolidated

Casli  Flow  Ratio  was  * to 1.0,  calculated  as follows:

(a) Consolidated  Debt  as of  such  date  was $

in  Appendix  l attaclied  hereto;  and

, calculated  in  the manner  set forth

(b) Consolidated  Cash  Flow  as of  such  date  was $

set forth  in  Appendix  2 attacl'ied  hereto.

, calculated  in  the manner

9. Except  where  the context  otherwise  requires,  all capitalized  terrns  used  herein  have  the same

meamng  as in  the  Credit  Agreement.

10.  This  Certificate  is given  by the undersigned  officer  in [his]/[her]  capacity  as an officer  of  the

Borrower  without  any  personal  liability  on the  part  of  such  officer.

WITNESS  MY  HAND  on behalf  of  the Borrower  at the City  of  Calgary,  in  the  Province  of  Alberta,  this

day  of

JOURNEY  ENERGY  INC.

B)7:

Name:

Title:  Chief  Financial  Officer

7950804,5



Schedule  "G"  to the  Atnended  and  Restated  Credit  Agreement  dated  as of  the 24'h

day  of  November,  2016  between  JOTJRNEY  ENERGY  INC.  and  a consortium  of

lendeiswitli  faQ Agent

SUBSIDIARY  GUARANTEE

Tis  Guarantee  and  Indemnity  (tbis  "Guarantee")  is made  as of  *,  20*  and  is granted  by

[*]  (the  "Guarantor")  in  favour  of  Bank  of  Montreal,  as agent  for  the Lenders  (as defined  below)  (in  such

capacQ,  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:

Definitions:  In  this  Guarantee,  including  any  preamble  and  recitals,  terms  and  expressions  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  meamngs  as are ascribed  to

them  under  the  Credit  Agreement,  and:

(a) "BorrOwer"  means  Journey  Energy  hic.,  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  tl'ie Borrower  other  than  the

Guarantor  wl'uch  at the time  of  deterrmnation  constrtutes  a Borrowing  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;

(C) "Credit  Agreement"  means  the  Ainended  and  Restated  Credit  Agreement  dated  as of  the

24'  day  of  November,  2016  between  the  Borrower,  tlie  financial  institutions  wl'iich  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 time;

(d)  "Lenders"  has the meaning  ascribed  thereto  in the Credit  Agreement,  but  includes  any

Person  that is from  time  to time  a Swap  Lender,  a Cash Management  Lender  or a

Creditcard  Lender;  and  "Lender"  means  any  one  of  tliem;

(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 obligaiions, 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  Loan  Document  (including  fees,

expenses,  costs and inderruuties),  and whether  present  or future,  direct  or indirect,

absolute  or contingent,  matured  or  not,  extended  or renewed,  wlieresoever  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  tliereafter  incurred  again  and  wl'iether  the Borrower  or any  such
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other  Obligor  be bound  alone  or with  others  and whether  as principal  or surety;  and

"Obligation"  means  any  one  of  them;  and

(g) "Obligor"  means  the Borrovver  or  any  Borrowing  Base  Subsidiary.

Guarantee  and  Indemnity:  The  Guarantor  hereby  irrevocably,  absolutely  and  unconditionally:

(a) guarantees  payment  and performance  to the Agent  and each Lender  of  all Obligations

(as hereinafter  defined)  as and  when  due; and

(b) indemnifies  and  saves  liarmless  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  resultuig  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  tlie  amount  of  sucl'i  indemmfication  shall  not  exceed  the amount  of  such

Obligations  togetlier  with  any  and  all  other  amounts  due and  owing  hereunder  from  time

to  time.

Evidence  of  Accounts:  Any  account  settled  or stated  between  the Agent  or any  of  tlie  Lenders

and  tlie  Borrower  or applicable  Bon'owing  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  Subsidiary  to the  Lenders  or any  of  them  is so due.

Waiver  of  Defences:  The  liability  of  the Guarantor  under  this Guarantee  shall  be irrevocable,

unconditional  and absolute,  and,  without  lirniting  the generality  of  the foregoing,  the obligations

of  the Guarantor  sliall  not  be released,  discharged,  lumted  or otherwise  affected  by, and tlie

Guarantor  hereby  waives  as against  tlie  Agent  and  each  Lender  to the fullest  extent  perimtted  by

Applicable  Law,  any  defence  relatuig  to:

(a) any' extension,  other  indulgence,  renewal,  settlement,  discharge,  comproinise,  waiver,

subordination  or release  m respect  of  any  Obligation  or  otherwise;

(b)  any modification  or amendment  of  or supplement  to the Obligations,  including  any

increase  or decrease  in tl'ie principal,  the rates of  interest  or otlier  amounts  payable  in

respect  thereof;

(c)  whetlier  the Lender  Swaps  shall  be in respect  of commodity  risk,  interest  rate risk,

currency  risk  or otherwise  and wliether  on a financial  or physical  basis,  and whether

speculative  or  not;

(d) any  incapacity,  disability  or lack  or lirnitation  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  Obligor  or any  other  Person  may  not  be a

legal  entity,  or any irregularity,  defect  or informality  in the borrowing  or obtaining  of

moneys  or  credits,  or  incurring  liabilities,  in  respect  of  tl'ie Obligations;

(e) any  change  in the existence,  structure,  constitution,  name,  control  or ownerslffp  of  the

Guarantor,  any  other  Obligor  or  any  other  Person;
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any  insolvency,  banktuptcy,  amalgamation,  merger,  reorganization,  anangement  or other

similar  proceeding  affecting  the Guarantor,  any other  Obligor  or any  other  Person  or tlie

assets  of  the  Guarantor,  any  other  Obligor  or any  other  Person;

(g)  any change  in the shareholdings,  unitholdings  or membership  of  the Guarantor,  as

applicable,  whether  through  tlie  retirement  of  one or more  partners  or members  or the

introduction  of  one  or  more  partners  or  members  or otherwise;

the existence  of  any  claim,  set-off  or other  rights  which  the Guarantor  may  have  at any

time  against  any other  Obligor,  any of  the Lenders,  the Agent  or any other  Person,

whether  in connection  with  all or  any part of the  Obligations  or  any unrelated

transacttons;

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 otlier  agreement  or

instrument  relating  thereto  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 Obligations;

any  lirnitation,  postponement,  prohibition,  subordination  or other  restriction  on  the rights

of  tlie  Agent  or any of  tlie  Lenders  to payment  of  all  of  any  part  of  the Obligations  or  to

take  any  steps in  respect  thereof,  including  any  stay  of  proceedings  against  the Borrower

or any  other  Obligor;

(k)  any  release,  substitution  or addition  of  any  co-signer,  endorser,  other  guarantor  or any

otl'ier  Person  m respect  of  all  or any  part  of  the Obligations;

any  failure  of  the Agent  or any  of  tlie  Lenders  to make  any presentment,  demand  for

performance,  notice  of  non-perforrnance,  protest,  and  any  other  notice,  including  notice

of:  (i) acceptance  of  tlus  Guarantee,  (ii)  partial  payrnent  or non-payment  of  all  or any  part

of  the Obligations,  or (iii)  the existence,  creation,  or incumng  of  new  or additional

Obligations;

(m)  any  failure  of  tlie  Agent  or any  of  the Lenders  to proceed  against  any  other  Obligor  or

any other  Person,  to proceed  against,  apply  or exhaust  any secunty  held  from  the

Guarantor,  any  other  Obligor  or any  otlier  Person  for  all  or any  part  of  the Obligations,  or

to proceed  against  or  to pursue  any  other  remedy  in  tl'ie  power  of  tlie  Agent  or any  Lender

whatsoever;

the benefit  of  any  law  which  provides  that  the obligation  of  a guarantor  must  neitl'ier  be

larger  in amount  nor  in other  respects  more  burdensome  than that of  the principal

obligation  or which  reduces  a guarantor's  obligation  in proportion  to the principal

obligations,

the cessation  from  any cause whatsoever  of  the liability  of  the Guarantor,  any other

Obligor  or any  other  Person  with  respect  to all  or any  part  of  the Obligations,  or any  act

or ornission  of  the Agent  or any  Lender  or others  which  directly  or indirectly  results  m

the discharge  or release  of  the Guarantor,  any other  Obligor  or all or any part  of  the

Obligations  or any security  or guarantee  therefor,  whether  by operation  of  law  or

otherwise  unless  m connection  with  any  such  discharge  or release  there  is an agreement
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by  tlie  Agent  and  tlie  Lenders  in  writing  that  the liabilities  of  the Guarantor  in  respect  of

such  Obligations  are discharged  or  released;

any  failure  by  the Agent  or any  Lender  to obtain,  perfect  or  maintain  a perfected  (or  any)

Securiiy  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  invalidated,  voided,  declared

fraudulent  or preferential  or otherwise  set aside,  or any  impairrnent  by  tlie  Agent  or any

Lender  of  any  right  to recourse  or  collateral;

(q)  the  failure  of  the Agent  or  any  Lender  to inarshal  any  assets;

(r) any  failure  of  the Agent.or  any  Lender  to give  to the  Guarantor,  any  other  Obligor  or any

otlier  Person  notice  of  any  sale or other  disposition  of  any  property  secunng  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,  or any failure  of  the

Agent  or any  Lender  to comply  witli  any  provisron  of  Applicable  Law  m enforcing  any

Secunty  Interest  in or  upon  any  such  property,  including  any  failure  by  the Agent  or any

Lender  to dispose  of  any  such  property  in  a cormnercially  reasonable  mamier;

(S) any  dealing  wliatsoever  with  the Guarantor,  any other  Obligor  or other  Person  or any

security,  or any  failure  to do so;

(t) any  extinguisl'iment  of  all  or any  of  the Obligations  for  any  reason  wliatsoever  (other  than

tlie  actual  satrsfaction  thereof  or an agreement  by  the Agent  and the Lenders  that  the

liabilities  of  the Guarantor  in  respect  of  such  Obligations  are extinguished);  or

(u) any  other  circuinstances  which  iniglit  otherwise  constitute  a defence  available  to, or a

discliarge  of  the Guarantor,  any otl'ier  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

circurnstance  whatsoever,  whether  sirnilar  or dissirnilar  to the foregoing,  wl'uch  miglit,

but for the provisions  of this  Section  4, constitute  a legal or equitable  discharge,

limitation  or reduction  of  the obligations  of  tlie  Guarantor  hereunder  (other  than  the

payrnent  or satisfaction  in  full  of  all  of  the Obligations).

The  foregoipg  provisions  apply  (and  the foregoing  waivers  shall  be effective)  even  if  the effect  is

to destroy  or  dirmnish  the Guarantor's  subrogation  rights,  the  Guarantor's  right  to proceed  against

any  other  Obligor  for  reimbursement,  the Guarantor's  right  to recover  contribution  from  any  other

guarantor  or any  other  right  or  remedy.

: The  Guarantor  shall  indeinnify  and save the Agent  and each  Lender  harmless  from

and agau'ist  any losses  wluch  may  arise  by  virtue  of  any  of  the  Obligations,  the Credit  Agreement,

any  other  Loan  Document,  any Security  held  by  tlie  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,  voxdable,  vdtra  vxres, illegal,  invalid,  ineffective  or

otherwise  unenforceable  in accordance  with  its terms,  or (b)  released  or discharged  by operation

of  law  (collectively,  an "Indemnifiable  Circumstance").  For  greater  certainty,  these  losses  sliall

include,  witliout  lunitation,  the amount  of  all  Obligations  which  would  have  been  payable  by  any

other  Obligor  but  for  tlie  existence  of  an Inderruufiable  Circumstance.  The  Guarantor  sliall  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 tlie

preparation,  registration,  admimstration  or enforcement  of  tl'us Guarantee,  (y) with  respect  to or

resulting  from  any failure  or delay  by the Guarantor  in perfonning  or observing  any of  its

obligations  under  tl'us Guarantee,  and (z) incurred  by  the Agent  or any  Lender  m performing  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  or rights,  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  Agent  and  the Lenders  and  each  such  waiver,  if  any,  shall  apply  only

with  respect  to the specific  instance  involved  and for  the specific  purpose  for  which  given,  and

shalI  in no way  unpair  the rights  or Iiabilities  of  tlie Agent  or any Lender  or the Guarantor

hereiu'ider  in any  otlier  respect  at any  other  time.

Deemed  Existence:  If  at any  time,  all  or any  part  of  any  payment  previously  applied  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  wliatsoever  (including,  without  limitation,  the  insolvency,  bankruptcy,  or

reorgamzation  of  any  Obligor)  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 tl'us Guarantee  shall  continue

to be effective  or be reinstated,  as the case may  be, as to such  Obligation,  all as though  such

application  by  the  Agent  or any  Lender  had  not  been  made.

Otlier  Securities:  This  Guarantee  is in addition  to and  not  in  substitution  for  any  other  guarantee

or any  other  securities  by  whomsoever  given  at any  time  held  by  tlie  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

other  money  or assets to wluch  the Agent  or  any  Lender  may  become  entitled  or have  a claim  in

such  order  and in sucli  manner  as the Agent  or any  Lender  in its sole  and unfettered  discretion

may  deem  fit.

Continuing  Guarantee:  This  Guarantee  is a continuing  guarantee  and: (a) shall  remain  in full

force  and effect  in accordance  witl'i  its terrns  until  payment  in full  of  all amounts  payable  under

this  Guarantee;  and  (b) shall  be binding  upon  the Guarantor,  its successors  and  perrmtted  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.tlie  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  remedies  provided  by  Applicable  Law,  any of  the Loan

Documents  or otherwise.

: This  Guarantee  shall  not be considered  as wholly  or partially  satisfied  by the

payment  or liquidation  at any  time  or times  of  any  sum  or sums  of  money  for  the time  being  due

or remaimng  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

other  Obligor  or from  others  or  from  any  estate  shall  be regarded  for  all  purposes  as payrnents  m

gross  without  right  on the part  of  any  Guarantor  to claim  in reduction  of  the liability  under  tlus

Guarantee  the benefit  of any such dividends,  compositions,  proceeds  or payments  or any

securities  held  by  the Agent  or any  Lender  or proceeds  thereof,  and the Guarantor  shall  have  no
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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  payrnent  and performance  of  the Obligations  and

tl'ie Lenders  have  no further  obligation  to extend  credit,  enter  into  Swaps  or advance  momes  to or

for  tlie  benefit  of  the  Borrower.

Foreign  Currency  Obligations:  Tlie  Guarantor  will  make  payment  relative  to each Obligation  in

the  currency  (the  "Original  Currency")  in which  tlie 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  tlie  amount  of  the Original  Currency  which  the Agent  is able to purchase  at Toronto,

Ontario  with  the amount  it  receives  on the date of  receipt.  If  the amount  of  the Onginal  Currency

which  the  Agent  is able  to purchase  is less than  the amount  of  such  currency  originally  due  to it m

respect  of  the relevant  Obligation,  the Guarantor  will  indemnify  and save the Agent  and each

Lender  harmless  from  and against  any  loss or 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  judgrnent  or order  m respect  of  any  amount  due  hereunder

or under  any  judgment  or order.

13.  Guarantee  of  Payment  and Performance:  This  Guarantee  is  a guarantee  of  payrnent  and

perfonnance and not of collection and is in addition and without pre3udice  to any securities of any
kind  now  or hereafter  held  by  the  Agent  or  any  Lender.

Costs:  The Guarantor  shall  reimburse  the Agent  and eacli  Lender  for 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 comprorrusing  any of  the

Obligations  and in  erf'orcing  this  Guarantee  or any  otlier  guarantee  of  the Obligations.

Payrnent  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 so; 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 Obligations or other amounts otherwise sub3ect  to
demand,  acceleration  or  payment  shall  be payable  by  the Guarantor  as provided  for  hereunder.

17.  Waiver  of  Notice:  To the :tullest  extent  perrnitted  by  Applicable  Law,  the Guarantor  waives  all

notices  which  may  be required  by  any  statute,  mle  of  law,  contract  or otherwise  to preserve  any

rights  to the  Agent  or any  Lender  against  the Guarantor.

Taxes:  Any  and all payments  by  tl'ie Guarantor  hereunder  sliall  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  witli  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  u'nposed  on their  income  or capital  and  franchise  taxes imposed  on
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them  by  any taxation  authority  (hereinafter  refened  to as "Taxes").  If  the Guarantor  shall  be

requzred  by  law  to deduct  any Taxes  from  or in respect  of  any sum  payable  hereunder  to tl'ie

Agent  or any  Lender:

(a) the sum  payable  shall  be increased  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

tliey  would  have  received  had  no such  deductions  been  made;  and

(b)  the Guarantor  shall  pay  the full  amount  deducted  to the relevant  taxation  authority  or

other  authority  in  accordance  with  Applicable  Law.

Covenants:  The  Guarantor  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  Guarantor  covenants  and agrees  that  it shall  perform  each  and  every  term,  covenant,

condition  and agreemen!  wl'mch  the Borrower  has covenanted  in the Credit  Agreement  to cause

the Guarantor  to perform,  and the Guarantor  will  comply  with  eacli  and every  term,  covenant,

condition  and agreement  which  tlie Borrower  has covenanted  under  the Credit  Agreement  to

cause the Guarantor  to comply  with,  when  and as provided  for  by the terms  of  the Credit

Agreement  and  the Guarantor  will  not  do anything  which  would  result  in a breacli  of  the Credit

Agreement.

The  Guarantor  confirins  and makes  and  repeats  on its own  behalf  in favour  of  the  Agent  each  of

the representations  and warranties  set forth  m 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 make,  repeat  and  re-affirm  each such  representation  and  warranty  on each  date  on

which  such  representations  and warranties  are made  or deemed  to be made  or re-made  by the

Borrower  under  tlie  Credit  Agreement,  all to the same extent  as if  the Guarantor  was a party  to

the  Credit  Agreement,  and all  as though  sucli  representations  and  warranties  were  set out  at length

herein.

20.  Governing  Law:  Tbis  Guarantee  shall  be governed  by  and construed  in accordance  with  the laws

of  the Province  of  Alberta.  The  Guarantor  irrevocably  agrees  tliat  any  legal  proceedings  in  respect

of  tlffs  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 perrmtted by law, any ob3ection which it may now or hereafter have to tlie
commencement  of  any  suit,  action  or proceeding  arising  out  of  or  relating  to the Guarantee  or  any

otlier  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 inconvement  forum.  Nothing  herein  shall  affect  the right  of  any  Lender  to cormnence  legal

proceedings  or otherwise  proceed  against  the Guarantor  in any  jurisdiction  or to serve  process  in

any  mamier  permitted  by  Applicable  Law.  The  Guarantor  agrees  that  a final  judgirient  in  any  such

action  or  proceeding  shall  be conclusive  and  may  be enforced  m other  jurisdictions  by  suit  on the

judgment  or  in  any  other  maruier  provided  by  law.

21. J:  If any provision or paragraph of this Guarantee shall be invalid, illegal or
unenforceable m any respect or in any 3urisdiction, it shall not affect tlie validity, legality or
enforceability of such provision or paragraph in any other 3urisdictron  or the validity, legality or
enforceability  of  any  other  provision  of  this  Guarantee.
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22. Notices:  Any  demand,  notice  or coimnunication  to be made or given  hereunder  shall be in

wrtttng  and may be made or given  by personal  delivery  or by transimttal  by telex,  facsimile,

telecopy,  raptfax  or other  electromc  means of  cormnumcation  addressed  to the respective  parties
as follows:

(a) the Guarantor  at:

c/o Journey  Energy  hic.

700, 517 -  10'  Avenue  s.w.
Calgaiy,  Alberta  T2R  OA8

Attention:

Facsimile:

Chief  Financial  Officer

(403)  232-1317

(b)  tlie  Agent  and any  Lender  at:

Attention:

Fax  No.:

Manager,  Agent  Bank  Services

or to such other  address or telex  number,  facsiinile  number,  telecopy  number  or rapifax  number

as any party  may  from  txme to time  notify  the others in accordance  with  tms Section  22.  Any

demand,  notice  or coinrnumcation  made or given  by personal  delivery  shall be conclusively

deemed  to have been gzven on the day of  actual  delivery  thereof,  or, if  made  or given  by telex  or

other  electromc  means of  commumcation,  on the first  Business  Day  following  the transmittal
tl'iereof.

23.  Amendment:  No amendment  or any change to, or waiver  of, any provision  of  tlus Guarantee

shall be effective  unless in writing  and signed  by tlie Guarantor,  tlie Agent  and each of the
Lenders.

24.  Enurement:  The  provisions  hereof  shall  enure to the benefit  of  the Agent,  each Lender  and their

respectzve  successors  and asstgns and shall  be binding  upon  the Guarantor  and its successors  and
perrmtted  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  tlie 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'h
day of November,  2016 between  JOTJRNEY  ENERGY  INC.  and a consortium  of
lenders  with  , as Agent

LENDER  TRANSFER  AGREEMENT

ASSUMPTION  AND  ASSIGNMENT  AGREEMENT

This  Assigtunent  and Assumption  (the "Assignment  and Assumption")  is dated as of  tlie

Effective Date set forth below and is entered into by and between llnsert name of ASsignorl
(the"Assignor")  and llnsert name of  Assigneel (the"Assignee"). Capitalized terms used but not defined
herexn 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. Tlie  Standard
Terms and Condtttons  set forth  in Annex  l attaclied  hereto are liereby  agreed to and incorporated  herein
by reference  and made a part of  this Assigmnent  and Assumption  as if  set forth  herein  in full.

For an agreed consideration,  the Assignor  liereby  irrevocably  sells and assigns  to the

Assignee, and the Asstgnee  hereby irrevocably purchases and assumes from  the Assignor,  sub3ect 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 uistruments  delivered  pursuant
thereto to the extent related to the amount and percentage interest identified  below of all of sucli

outstanding  rights and obligations  of the Assignor  under the respective facilities  identified  below

(including  without  lirmtation  any letters of credit, guarantees, and swu'igline  loans included  m such
facilities)  and (ii)  to the extent permitted  to be assigned under Applicable  Law,  all clairns, suits, causes  of
action  and any other  right  of  the Assignor  (in its capacity  as a Lender)  against any Person, whether  known
or unknown,  arisuig under or in comiection  with  the Credit Agreement,  any other documents  or

xnstruments 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 clairns at law or in equity  related  to the rights and obligations  sold
and assigned pursuant  to clause (i) above (tl'ie rights  and obligations  sold and assigned pursuant  to clauses
(i) and (ii) above being referred  to herein collectively  as, tl'ie "Assigned  Interest").  Such sale and

assigm'nent is without  recourse  to tl'ie Assignor  and, except as expressly  provided  in this Assigmnent  and

Assumption,  without  representation  or warranty  by  the Assignor.

1. Assignor:

2. Assignee:

[and is an Affiliate/Approved Fund of lidentify  LenderJ'l

3. Borrower(s):

4. Agent: , as tlie Agent  under the Credit  Agreement

5. Credit  Agreement:  The Amended  and Restated Credit  Agreement  dated as of tlie 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

Select  as applicable.
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6. Assigned  Interest:

Facility

Assigned-

Aggregate  Amount  of

Commitment/Accommodations

for  all Lenders"

Amount  of

Commitment/Accommodations

Assigned3
Percentage Assigned of 4

Comimtment/Accommodations

CUSIP

Number

$ $ %

$ $ %

$ $ %

[7. Trade  Date: l"

2 Fill  in  the appropriate  tenninology  for  the types  of  facilities  under  the Credit  Agreement  that  are being  assigried

under  this  Assigmnent.

Amount  to be adjusted  by the counterparties  to take  into  account  any payments  or prepayments  made  between

the Trade  Date  and the  Effective  Date.

4 Set forth,  to at least  9 decimals,  as a percentage  of  the Commitment/Loans  of  all  Lenders  thereunder.

To be completed  if  the Assignor  and the Assignee  intend  that the minimum  assigmnent  amount  is to be

deterimned  as of  the Trade  Date.
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Effective  Date:  , 20

THE  EFFECTIVE  DATE  OF

THEREFOR.]

[TO  BE  INSERTED  BY  AGENT  AND  WHICH  SHALL  BE

RECORDATION  OF  TRANSFER  IN  THE  REGISTER

The  terrns  set  fortli  in  tl'ffis Assigmnent  and  Assumption  are hereby  agreed  to:

[Consented  to  and]6  Accepted:

[NAME  OF AGENTI,  as Agent

BY:
Title:

[Consented to andl"

[NAME  OF RELEVANT  PARTYI

By:

Title:

ASSIGNOR

[NAME  OF ASSIGNORI

By:

Title:

ASSIGNEE

{NAME  OF ASSIGNEEI

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 Bonower  and/or  otlier  parties  (e.g. Fronting  Lender)  is required  by the

terms  of  the Credit  Agreement.
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ANNEX  I to Assignn'ient  and Assumption  Agreement

STANDARD  TERMS  AND  CONDITIONS  FOR

ASSIGNMENT  AND  ASSUMPTION

1. Representations  and  Warranties.

1. I . 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  or other  adverse

claim  and (iii)  it has full  power  and authorQ,  and has taken  all  action  necessaiy,  to execute  and deliver

this Assigmnent  and Assumption  and to consummate  the transactions  contemplated  hereby;  and (b)

assumes  no responsibility  wrth  respect  to (i) any  statements,  warranties  or representations  made  in or m

connection  with  the Credit  Agreement  or any otlier  Loan  Document,  (ii)  the execution,  legality,  validity,

enforceability,  genuineness,  sufficiency  or value  of  tlie  Loan  Documents  or any  collateral  thereunder,  (iii)

the financial  condition  of  the Borrower,  any of  its Subsidiaries  or Subsidiaries  or any other  Person

obligated  in  respect  of  any  Loan  Document  or (iv)  the  performance  or observance  by  the  Borrower,  any  of

its Subsidiaries  or Subsidiaries  or any  other  Person  of  any  of  their  respective  obligations  under  any  Loan

Document.

1.2  . The  Assignee  (a) represents  and  warrants  that  (i) it has full  power  and authority,  and

has taken all action necessai7,  to execute and deliver this Assigmnent and Assumption and to
consuini'nate  the  transactions  contemplated  hereby  and to become  a Lender  under  the Credit  Agreement,

(ii) it meets  all requirements of an Eligible Assignee under tlie Credit Agreement (sub3ect  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  tlie  provisions  of  tlie  Credit  Agreement  as a Iender  thereunder  and, to the extent  of  the

Assigned  Interest,  shall  have  the obligations  of  a Lender  thereunder,  (iv)  it has received  a copy  of  the

Credit  Agreement,  together  with  copies  of  the most  recent  financial  statements  delivered  pursuant  to

Section  9.1 thereof,  as applicable,  and  such  otl'ier  documents  and  inforrnation  as it  has deemed  appropriate

to make  its own  credit  analysis  and decision  to enter  into  this Assignrnent  and Assumptxon  and to

purchase  tlie  Assigned  Interest  on tl'ie 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

Assigmnent  and  Assumption  is any  documentation  required  to be delivered  by  it  pursuant  to tlie  terrns  of

the Credit  Agreement,  duly  completed  and executed  by tlie Assignee;  and (b) agrees  that (i) it will,

independently  and  without  reliance  on the Agent,  the Assignor  or any  otlter  Lender,  and  based  on such

documents  and inforination  as it shall  deem  appropriate  at the time,  continue  to make  its own  credit

decisions  in  taking  or  not  taking  action  under  the Loan  Documents,  and  (ii)  it  will  perforin  in accordance

with  their  terms  all of  the obligations  which  by the terms  of  tl'ie Loan  Documents  are required  to be

performed  by  it  as a Lender.

2. . From  and after  the Effective  Date,  the Agent  shall  make  all  payments  in  respe:ct  of  tl'ie

Assigned  I[nterest  (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 tlie  Assignee  shall  make  all appropriate  adjustments  in  payments  by  tlie  Agent  for

periods  prior  to the Effective  Date  or with  respect  to the malang  of  this  assignment  directly

between  themselves.

3. General  Provisions.  This  Assigmnent  and Assumption  shall  bebinding  upon,  and inure  to the

benefit  of, the parties  hereto  and their  respective  successors  and permitted  assigns.  This

Assigmnent  and Assumption  may  be executed  in any number  of  counterparts,  which  togetlier

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  electromc

mail  shall  be effective  as delivery  of  a manually  executed  counterpart  of  this  Assignment  and

Assumption.  This  Assigmnent  and Assumption  shall be  governed  by,  and construed  m

accordance  with,  the  law  governing  the Credit  Agreement.
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Schedule 'T'  to the Amended  and Restated Credit  Agreement  dated as of  the  24'h
day of November,  2016 between JO{JRNEY  ENERGY  INC. and a consortium  of

POWER  OF ATTORNEY  TERMS  - BANKERS  ACCEPTANCE

In order to facilitate  tlie acceptance of Bankers' Acceptances pursuant to tl'ie terms of the Amended  and

Restated Credit Agreement dated as of  the 24'  day of  November, 2016 between Journey Energy  Inc.  and

a consortmm  of  Lenders wtth Bank of  Montreal,  as Agent (as amended, supplemented  and  restated  from

ttme to txme, the "Credit  Agreement")  the Borrower liereby appoints each Lender  (hereinafter

individually  called the "Bank"),  actu'+g by an autliorized sigmng officer  (the "Attorney")  for  the time

being of  the Bank's Branch of  Account,  the attorney  of  the  Borrower:

(a) to sign for and on behalf  and in the name of the Borrower  as drawer, drafts in  tlie  Bank's

standard fonn  which are "depository  bills"  under and as defined in tlie Depository  Bills

and Notes Act (the "DBNA")  ("Drafts")  drawn on the Bank payable  to a "clearing  house"

under the DBNA  or xts nominee for deposit by the Bank with  the "clearing  house"  after

acceptance  thereof  by  the  Bank;  and

(b) to fill  in tlie amount, date and maturity  date of  such Drafts;

provided  that such acts in eacli case are to be undertaken  by  the Bank  in accordance  with  instructions

given  to the  Bank  by  the Borrower  as provided  in  this  power  of  attorney.

Instructions  to the Bank relating to the execution, completion, endorsement, discount,  purchase  and/or

delivery  by the Bank on behalf  of the Borrower  of Drafts which tl'ie Borrower  wislies  to submit  to tlie

Bank for acceptance by the Bank shall be communicated  by tlie Agent in writing  to the Attorney  at the

Bank's Branch of Account concurrently  with delivery by the Borrower,  pursuant to tlie provisions  of

(i) Sectzon 3.12 of the Credtt Agreement, a notice of Drawdown  by way  of Bankers'  Acceptances  in  the

form of Schedule "B"  to the Credit Agreement, or (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 nottce of  Rollover  in tlie forrn of  Schedule "E"  to the Credit Agreement The instructions  to
the  Bank  shall  specify  the  following  inforrnation:

(a) a Canadian Dollar  amount, which  shall be tlie aggregate face amount of the Drafts  to be

accepted by the Bank in respect of  a particular  Borrowing,  Conversion  or Rollover;  and

(b) a specified period of time,  as provided  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 tlie

dates of  issue  and maturity  of  such  Drafts;  and

(c) payment instructions specifying  the account number of the Borrower  and the financial
tnstttutton  at wl'iich proceeds from  the sale of  such Drafts are to be credited.

The communication  in writing  to the Bank of the instructions referred to above sliall constitute  (a) the

authorization  and tnstruction  of the Borrower  to the Bank to complete and endorse Drafts in accordance

with such inforr'nation  as set out above and (b) the request of the Borrower  to the Bank to accept  such

Drafts and deposit the same witli  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 witli  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  cornmunicated  to the Bank  as provided  herein  if  the Bank  reasonably  believes  them  to

be genuine.  If  the Bank  accepts Drafts  pursuant  to any sucli instructxons,  the Bank  shall confirrn

particulars  of  such  instructions  and advise  the Borrower  that  the Bankhas  complied  therewtth  by  notice  xn

writing  addressed  to the Borrower  in accordance  witli  the Credit  Agreement.  The Bank's actions

confirmed  and advised  to the Borrower  by such notice  shall  be conclustvely  deemed  to have been in

accordance  with  the instructions  of  the Borrower.

The  Borrower  agrees to indemnify  the Bank  and its directors,  officers,  employees,  Subsidiaries  and agents

and to hold  it and them  harmless  from  and against  any loss, liability,  expense  or claim  of any  kind  or

nature  whatsoever  incurred  by  any of  them  as a result  of  any action  or inaction  m any way  relating  to or

arising  out of  this power  of  attorney  or the acts contemplated  hereby  including  the deposxt of  any Draft

with  the "clearing  house";  provided  that  thus indernruty  shalI  not apply  to any  such loss, liability,  expense

or claim  which  results  from  the negligence  or wilful  misconduct  of  the Bank  or any of  its directors,

officers,  employees,  Subsidiaries  or agents.

This  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  tlie Credit  Agreement;  and

(ii)  no such revocation  sliall  reduce,  limit  or otlierwtse  affect  the obligations  of  the Borrower  in  respect  of

any  Draft  executed,  completed,  endorsed,  discounted  and/or  delivered  in accordance  herewitli  prior  to the

time  at which  such  revocation  becomes  effective.  This  power  of  attorney  may  be terrmnated  by  the Bank

at any  time upon  not less than 5 Business  Days written  notice  to the Borrower  in accordance  with

Section  14.7  of  the Credit  Agreement.  Any  revocation  or terrmnation  of  this  power  of  attorney  shall  not

affect  the rights  of  the Bank  and the obligations  of  the Borrower  with  respect  to the indemrnttes  of  tlie

Borrower  above stated with  respect to all matters  arising  prior  in time to any such revocation  or

terinination.

r

This  power  of  attorney  is in addition  to and not in substitution  for  any agreement  to which  the Bank  and

the Borrower  are parties.

This  power  of  attorney  shall  be governed  in all respects  by  the laws  of  the Province  of  Alberta  and tlie

laws  of  Canada  applicable  tlierein  and each of  the Borrower  and the Bank  hereby  irrevocably  attorns  to

the non-exclusive  jurisdiction  of  the courts  of  such  jurisdiction  in respect  of  all matters  artmng  out of  this

power  of  attorney.

h'i the event  of  a conflict  between  the provisions  of  this Power  of  Attorney  and the Credit  Agreement,  the

Credit  Agreement  shall  prevail.  Capitalized  terrns used and not  defined  herein  shall  have the meamngs

given  to them  in the Credit  Agreement.
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Schedule  "J"  to the Arnended  and Restated  Credit  Agreement  as of  the 24'h day of

November,  2016 between  JOURNEY  ENERGY  INC.  and a consortium  of lenders

with  , Qll  Agent

MATERIAL  CONTRACTS

Partnership  Agreement
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Schedule  "K"  to the  Amended  and  Restated  Credit  Agreement  dated  as of  the  24'h
day  of  November,  2016  between  JOURNEY  ENERGY  INC.  and  a consortium  of

lenders  with  ' , as Agent

REQUEST  FOR  EXTENSION

Date:

Attention:

Fax  No.:

Dear  Sirs:

Re: JOURNEY  ENERGY  INC.

We  refer  to the Amended  and Restated  Credit  Agreement  dated  as of  the 24'  day  of  November,  2016

between JOURNEY  ENERGY  INC. and a consortmm of lenders wifh  R'% %ent
(as the same  nday be amended,  renewed,  extended,  modified  and/or  restated  from  tu'ne  to txme, 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 Tenn-Out  Date  and  accordingly  its Revolving  Period  for  a period  of  364 days,  with

the Term-Out  Date  being  extended  from  [*]  to and  the  Terrn  Maturity  Date  being  extended  to [*].

We  hereby  certify  that:

2. except  as disclosed  to the Agent  in writing,'  tlie representations  and warranties  contained  in

Section  2.1 of  the Credit  Agreement  are and  will  be true  and correct  on tl'ie date  hereof  and  on tl'ie

date of  extension,  as applicable,  with  the same effect  as if  such  representations  and warranties

were  made  on the date  hereof,  and

3. there  exists  no Default  or Event  of  Default;

Yours  very  truly,

JOURNEY  ENERGY  INC.

By:

Name:

Title:
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