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AFFIDAVIT OF MASSIMO GEREMIA

Sworn on January 11, 2018

1, Massimo Geremia, of the City of Calgary, in the Province of Alberta, MAKE OATH AND SAY
- AS FOLLOWS:

1. I am the President and Chief Executive Officer of Manitok Energy Inc. (“Manitok” or the
"Applicant") and as such I have personal knowledge of the matters hereinafter deposed to save and
except where stated {o be based upon information and belief, in which case I believe the same to

be true.

2. Manitok and its wholly owned subsidiary Raimount Energy Corp. (“Raimount”) filed a Notice of
Intention (the “NOX”) to make a Proposal (the “Proposal™) under section 50.4 (1) of the Bankrupicy ‘



and Insolveﬁcy Act, R.S.C. 1985, c. B-3, as amended (the "BIA"), on January 10, 2018 (the “Filing
Date™), at which time FTI Consulting Canada Inc. was named as proposal trustee in connection

with the Proposal (in such capacity, the “Proposal Trustee™).

This Affidavit is being filed in support of an Application by Manitok for an Order from the Alberta
Court of Queen’s Bench (the “Couxt™) substantially in the form of the draft Order, attached as
Schedule “A” to the Notice of Application filed on January 10, 2018 (the “Interim Financing

Order”), for inter alia the following relief:

(a) approving the terms of the DIP loan agreement dated January 11, 2018 (the “SCCC DIP

- Term Sheet”™) entered into between Manitok as borrower and SCCC Petroleum

Corporation as lender (“SCCC Canada®™), a true copy of which is attached hereto as
Exhibit “A”; .

(b) declaring that the directors and officers (the “D&Os™) of Manitok shall be indemnified
against obligations and liabilities that they may inctr in their capacity as directors or
officers after the commencement of these proceedings (the “Indemnity”); and

(c) granting the following priority charges over all of Manitok’s assets, rights, undertakings
- and property {collectively, the “Manitok Property”):

(i) a charge in favour of the Proposal Trustee and legal counsel for each of the
Proposal Trustee and Manitok in the amount of $500,000 (the “Administration
Charge”), ranking in priority to all existing charges over the Manitok Property,
including any security currently existing in favour of NBC (as defined below) (the
“NBC Charge”);

(it) a charge in favour of SCCC Canada in respect of the DIP Term Sheet in the amount
of $3,000,000 (the “DIP Charge”) over the Manitok Property ranking subordinate
to the Priority Administration Charge, but in priority to all existing charges over
the Manitok Property including the NBC Charge; and

(iii)  a charge in favour of the D&Os in respect of the Indemnity in the amount of
$500,000 (the “D&O Charge™) over the Manitok Property, ranking subordinate
to the NBC Charge (subject to the Proposal Trustee’s review and report on the
security of NBC), the DIP Charge and the Administration Charge but in priority to
all other existing charges over the Manitok Property.

Backeround

4,

Manitok is a public company based in Calgary, Alberta, whose outstanding shares of common stock

are listed on the TSX Venture Exchange under the symbol “MEI”,

It is a junior oil and gas exploration and production company registered under the Business
Corporations Act (Alberta) RSA 2000, ¢ B-9 (the “ABCA”) focusing in light crude oil and natirral

gas. Manitok’s historic conceniration has been on lower Mannville oil in southeast Afberta and




Cardium and Mannville plays in west central Alberta. Attached hereto and marked as Lxhibit “B”
is a true copy of an Alberta Corporate Registry Search for Manitok, dated January 4, 2018.

Raimount is a wholly owned subsidiary of Manitok and the guarantor of the NBC Indebtedness
owed by Manitok.

Manitok pi'oduced an average of 5,410 barrels of oil equivalent per day (boe/d), of which 64% is
natural gas in the third quarter of 2017, ending September 30, 2017.

Manitok employs approximately 45 employees on a full or part time basis. It additionally has a
considerable number of independent contractors on retainer to perform drilling operations, well
complefioné and other field service operations necessary to comply with license requirements and

ensure continued safety. Manitok does not maintain or contribute to a pension plan for its

employees.

. Secured Creditors

9.

10.

As of January 10,2018, Manitok’s outstanding indebtedness on both a secured and unsecured basis

is approximately $123,343,699.30 in the aggregate.
Manitok’s secured creditors are as follows:

(a) National Bank of Canada (“"NBC”);

(b) Computershare Trust Company of Canada, as collateral agent and trustee (in such capacity,
the “Indenture Trustee”) for the noteholders of the CEL Notes (as defined below) (the
“Noteholders™); '

(©) Prairiesky Royalty Ltd. (“Prairiesky”);

(d) Stream Asset Financial Manitok Cc.)rp. / Stream Asset Financial Manitok LP (collectively,
“Stream”),

(e) Evolve Surface Strategies Inc. (“Evolve”);

€3] Prairie Provident Resources Canada Ltd. (“Prairie Provident”); and

(2) . certain equipment lessors / financiers, including: (i.) Toyota Credit Canada Inc.; (ii.)
Kennedy Rentals & Teasing Ltd.; (iii.) Rocky Mountain GTL Inc.; (iv.) Perrick Dodge
(1980) Ltd.; and (v.) Ford Credit Canada Leasing. '

A true copy of an Alberta Personal Property Search Report for Manitok is attached hereto and
marked as Exhibit “C”.

Security Held by NBC / Computershare
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12.

13.

14,

4

NBC is Manitok’s senior secured creditor and is owed approximately $37,123,776.03 as of
December 29, 2017 (the “NBC Indebtedness”). The credit facilities established by NBC in favor
of Manitok (the “Credit Facilities”) have been provided under a series of offering letters that have,

as will be further described below, been amended and / or restated on a number of occasions.

More specifically, the Credit Facilities, have at one time or another been governed by the following
documents (collectively the “Offering Letter”): (i.) an offering letter dated January 23, 2013 (the
“Initial Offering Letter”); (ii.) an amendment and restatement to the Initial Offering Letter dated:
May 29, 2015 (the “May 2015 Amended and Restated Offering Letter”); (iii.y an amendment
and restatement to the May 2015 Amended and Restated Offering Letter dated December 31, 2015
(the “December 31 Amended and Restated Offering Letfer”); (iv.) a first amendment to the
December 31 Amended and Restated Offering Letter; (v.) an amendment and restatement of the
December 31 Amended and Restated Offering dated October 27, 2016 (the “Existing Offering
Letter”); (vi.) a first amendment to the Existing Offering Letter dated December 21, 2016 (the “pst
Amendment to the Existing Offeﬁng Letter”); (vi.) a second amendment to the Existing Offering
Letter dated May 31, 2016; (vi.) a third amendment to the Existing Offering Letter dated July 20,
2017; (viil.) a fourth amendment to the Existing Offering Letter dated August 31, 2017, (viv)) a
fifth amendment to the Existing Offering Letter dated September 30, 2017 (the “5* Amendment
to the Existing Oifering Letter”); (x.) a sixth amendment to the Existing Offering Letter dated
November 1, 2017; and (xi.) a seventh amendment to the Existing Offering Letter dated November
27, 2017. Attached hereto and marked as Exhibit “D” is a true copy of the Offering Letter,

including the amendments and / or restatements noted above in chronological order.

The credit facilities originally established under the Initial Offering Letter (the “Initial Credit
Facilities™), were as follows: '

(2) a revolving operating credit facility up to a maximum amount of $70,000,000;
(b) ©  an acquisition / development demand facility in the amount of $20,000,000;

(c) a MasterCard credit card facility payable in full monthly up to a maximum amount of
$100,000; and

(d) a risk management facility, pursuant to which NBC or its affiliates had the ability to enter
into one of more Financial Instruments (as defined in the Initial Offering Letter), subject
to the provisions thereof and a cross default limit of $1,000,000.

As security for the NBC Indebtedness, Manitok provided security to NBC (as amended, restated or

replaced from time to time, the “NBC Collateral Security”) usual and customary for credit

facilities of this nature, including a demand debenture in the principal amount of $200,000,000




15.

16.

dated February 4, 2013 over ail of the Manitok Property (the “NBC Demand Debenture”).
Attached hereto and marked as Exhibit “E” is a true copy of the NBC Demand Debenture.

" On the same date that it entered into the Existing Offering Letter (October 27, 2016), Manitok

closed an underwritten offering of collateralized exchange listed notes (the “CEL Notes™) and
corresponding warrants generating gross aggregate proceeds of approximately $21,200,000. The
CEL Notes have a coupon of 10.5% per annum, payable quarterly in arrears with a maturity date
of November 15, 2021. The CEL Notes are secured by a second priority lien over all of the Manitok
Property pursuant to infer alia, a demand debenture in the principal amount of $100,000,000 dé.ted
as of October 27, 2016 (the “CEL Note Demand Debenture”). Attached hereto and marked as
Exhibit “F” is a true copy of the CEL Note Demand Debentute.

The respective rights, obligations and remedies of NBC and the Noteholders are set out in an inter-
creditor and priority agreement dated as of October 27, 2016, between NBC, the Indenture Trustee
and Manitok (the “Inter-Creditor Agreement”). Aftached hereto and marked as Exhibit “G” is a
true copy of the Inter-Creditor Agreement.

Remaining Security Held Against Manitok

17.

18.

19.

20.

Prairiesky holds security over Manitok’s interest in certain present petroleum and natural gas leases

in relation to a lease issuance and drilling commitment agreement entered into between Prairiesky

~and Manitok dated as of April 30, 2015, as amended by agreement dated May 19, 2017 (the

“Prairiesky LIDCA”). Prairiesky does not hold general security over other Manitok assets.

On January 9, 2018. Manitok received notice of default issued by Prairiesky under the Prairiesky
LIDCA, a true copy of which is attached hereto and marked as Exhibit “H”. '

Stream holds security over a variety of equipment and ground assets utilized by Manitok at a
number of sites, including oil batteries in Stolberg, Wayne and Carseland, along with well site
equipment on certain leases in Wayne. As well, Stream holds security in relation to Manitok’s
assets for a joint venture agreement with Manitok and a sale and lease back transaction with

Manitok involving certain personal property. Stream’s interests are junior to NBC.

To the best of my knowledge, the security interests claimed by the other secured creditors reflected
on the PPSA search are limited and specific to particular collateral. In particular, [ understand that
Evolve claims security in respect of a lien for surface work and maintenance performed at certain
sites and Prairie Provident claims security over lease interests in relation to certain farm-in

arrangements.




21.

The remaining security registrations registered against the Manitok Property are maintained by
certain equipment lessors / financiers in respect of equipment and vehicles leased / financed by

these entities and used in Manitok’s oil and gas operations.

Unsecured Creditors

22,

23

Manitok’s significant vnsecured creditors include:

(a) Chinook Energy Inc. - $594,589.77
1)) Kneehill County - $503,932.94;

(c) Clearwater County - $500,859.72; and,
(d) Cardinal Energy Ltd. - $462,520.04

As of the Filing Date, Manitok’s total indebtedness to unsecured trade ereditors is approximately
$11,565,844. Manitok’s trade creditors are made up primarily of service providers and suppliers

who work on specific sites or supply goods to support the operation of Manitok’s assets.

Development of Liquidity Issues

24,

25.

26.

27,

As a junior oil and gas exploration and production company, Manitok’s financial stability including
its ability to access necessary capital markets is highly sensitive to the market prices, at any given
time, of crude oil and natural gas. Crude oil and natural gas prices fluctuate in response to changes
in the supply and demand for these commodities, market uncertainty and a variety of additional

factors that are largely beyond Manitok’s control.

In recent years, in the face of lower than expected market prices for crude oil and natural gas,
Manitok has struggled to meet its capital expenditure commitments for drilling under various of its
joint venture and lease issuance drilling commitment agreements. This has put pressure on ali

aspects of Manitok’s finances..

* Further compounding Manitok’s financial pressures in the face of declining commodity prices, at

NBC’s request the Commitment Letter was amended (and in certain circumstances restated) on
several occasions to reduce and / or restructure the Credit Facilities in accordance with periodic

reviews performed by NBC.

By way of example, and in contrast to the Original Credit Facilities outlined above (which provided

the possibility for facilities in excess of $90,000,000) by the date of execution of the Existing




28.

29,

Offering Letter, the Credit Facilities had been restructured (and the availability in the aggregate

thereunder reduced), such that the facilities available to Manitok were as follows:

(a)
®)

(©)

(d)

an uncommitted demand revolving credit facility up to a maximum amount of $30,000,000;

an uncommitted single advance demand credit facility in the maximum amount of
$14,200,000 (the “Non-Conforming Facility”);

a MasterCard credit card facility payable in full monthly or on demand, up to a maximum
amount of $100,000; and

a risk management facility, pursuant to which NBC or its affiliates had the ability to enter
into one of more Financial Instruments (as defined in the Existing Commitment Letter),
subject to the provisions thercof and a cross default limit of $1,000,000.

Starting with the 1% Amendment to the Existing Offering Letter, Manitok’s availability under the

Non-Conforming Facility was further reduced such that at the date of the Demand Letter (as defined

below) its maximum total availability was only $40.4 million..

Manitok has accommodated the unilateral restructuring / reduction of its Credit Facilities by

consummating a series of transactions, the net proceeds of which were used, generally speaking, to

reduce the NBC Indebtedness from a high of approximately $90 million in the fourth quarter of

2014 to the current amount of approximately $37.1 million. These transactions include the

following:

(a)

(b)

©

(d)

()

&)

On December 30, 2014, Manitok divested its interest in certain oil and gas infrastructure
in the Carseland and Stolberg areas and closed a facilities financing agreement in the
Stolberg area for total net cash proceeds of $14,800,000;

On December 30, 2015, Manitok closed the first tranche of a private placement equity
financing (the “December 2015 Equity Financing”) for the issuance of 23,766,831
Manitok shares yielding net proceeds of approximately $2,700,000.

In the first quarter of 2016, Manitok closed the final two tranches of the December 2015
Equity Financing for the issuance of 15,973,631 Manitok shares and 1,170,000 Manitok
CEE flow-through shares for total net proceeds of approximately $2,000,000;

In 2016, Manitok monetized crude oil derivative financial instruments for a total cash
receipt of $12,300,000,

In May 2016, Manitok closed an equity financing for the issuance of 8,435,945 Manitok
shares and 7,994,980 Manitok CEE flow-through shares for net proceeds of approximately
$2.,800,000;

In August 2016, Manitok acquired Raimount which had $5, 300,000 of cash along with oil
and gas assets and raised net proceed of approximately $1,300,000 through the issuance of
additional equity;




(2) Tn Qctober 2016, Manitok raised $21,200,000 by issuance of the CEL Notes, out of which
approximately $5,600,000 was applied against the NBC Indebtedness, with the remainder
going to an asset acquisition which increased Manitok’s production;

(h) On November 29, 2016, Manitok raised further monies by issuance of common shares, for
net proceeds of approximately $900,000 which was applied against the NBC Indebtedness.

(i) Tn June 2017, Manitok acquired Craft Oil and Gas, which had positive net working capital

which improved liquidity, helping support Manitok while NBC reduced the Credit
Facilities; and,

§)) In August 2017, Manitok acquired Corinthian Oil and Gas, which had cash of
approximately $2,000,000. This cash further supported Manitok’s liquidity while NBC
reduced the Credit Facilities.

Although raising equity and undertaking other transactions contributing to Manitok’s financial

resources has been difficult over the last 3 years, Manitok has been able to do so and has thereby

reduced the NBC Indebtedness by approximately $50,000,000 over the period.

Questfire Transaction and Credit Facility Amendments

30.

31.

32,

33.

In May 2017, Manitok advised NBC that it was unable to comply with its financial covenant under
the Offering Letter to maintain an adjusted working capital ratio of not less than 1.00:1.00, in breach
of the terms and conditions therein (the “Q1 Financial Covenant Breach”). NBC subsequently
agreed to waive the Q1 Financial Covenant Breach under the terms of a waiver and amending letter

dated as of May 29, 2017.

In approximately May of 2017, notwithstanding that Manitok was not in payment default under the
Credit Facilities, NBC advised Manitok that it was no longer interested in continuing to provide
the Credit Facilities and that Manitok should seek to obtain alternative financing sufficient to repay
the NBC Indebtedness in full.

To this end, Manitok diligently and in good faith pursued a transaction centered on the acquisition
by Manitok of all of the issued and outstanding shares of Questfire Energy Corp. (“Questfire”)
pursvant to a plan of arrangement under the ABCA (the “QF Transaction”). The QF Transaction
contemplated that Manitok wouid obtain new multi-tranche first lien secured term loan facilities
(the “QF Replacement Facilities”) from Summit Financial Partners (the “Summit”) in the

approximate aggregate amount of $132,000,000, on closing.

On July 5, 2017, Manitok and Questfire entered into a definitive arrangement agreement in respect
of the QF Transaction. .




34,

35.

36.

37.

In furtherance of pursuing the QF Transaction and Manitok’s ultimate goal of repaying the NBC
Indebtedness, Manitok and NBC entered into amendments to the Existing Offering Letter to infer

alia, provide Manitok with time to consummate the Questfire Transaction.

On July 19, 2017, in order to facilitate the QF Transaction, Questfire obtained an Initial Order under
the ABCA from the Court. '

Tn August / September of 2017, due to volatility in the crude oil and natural gas markets, the QF
Transaction was delayed as Summit was unable to enter into a hedge agreement to reduce its

exposure in providing the QF Replacement Facilities.

Subsequently, despite Manitok’s best efforts to consummate and close the Questfire Transaction,
the Questfire Transaction suffered a further and even more significant setback, when on November
8 of 2017, Questfire’s existing lenders (the “QF Lenders”) issued a demand letter and a Notice of
Intention to Enforce Security (the “Questfire NOYES”) pursuant to section 244(1) of the BIA. At
this time, the QF Lenders indicated that they intended to seek the appointment of a receiver and
manager (a “Receiver”) over all of Questfire’s assets, rights, undertakings and property. Although
overtures were subsequently made by Manitok to Questfire’s Receiver to continue progress with

the Questfire Transaction, ultimately the transaction was abandoned.

Default Under the Trust Indenture and Securities Trading Halt

38.

39.

40.

Following issuance of the Questfire NOIES, on November 10, 2017, NBC indicated to Manitok
that NBC would consider immediately demanding on the Credit Facilities if Manitok made an
upcoming scheduled interest payment due under the CEL Notes on November 15, 2017 in the
approximate amount of $560,000. Manitok subsequently defaulted on its obligation (the “CEL
Interest Payment Default”) to make this scheduled interest payment, and failed to cure this default
within the 30 day cure period provided for under the trust indenture executed in connection with
the CEL Notes.

On December 15, 2017 (being the outside date for curing the Interest Payment Default), the
Investment Industry Regulatory Organization of Canada at the request of Manitok formally halted

the trading of Manitok’s securities.

On January 10, 2018, Mahitok received notice that the Interest Payment had matured to become an
Event of Default as defined under the trust indenture governing the issuance of the CEL Notes.

SCC SPA Transaction and the 8 Amendment




41.

42,

43,

44,

43,

46.
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As an alternative to the Questfire Transaction, Manitok sought to refinance the National Bank

Indebtedness by pursuing a transaction (the “SCCC Transaction™) centered around a share

purchase agreement (the “SCCC SPA”) entered into on December 13, 2017, between Manitok,
SCCC Petroleum Corporation Limited ("HK Corp.") and its wholly owned Canadian Subsidiary
SCCC Canada. ' '

As part of the SCCC Transaction, it was proposed that Manitok would acquire the shares of SCCC

Canada owned by HK Corp. and HK Corp. would deposit $16,700,000 with SCCC Canada. The
SCCC SPA, on closing would generate approximately $13,000,000 of proceeds available to repay
" the NBC Indebtedness. HK Corp. and/or SCCC Canada was also to deposit $8,000,000 with

Manitok to allow the company to meets its drilling commitments to Prairiesky by December 31,
2017 through a farm-in arrangement. It was contemplated that the balance of the NBC Indebtedness
under the SCCC Transaction would be repaid by way of limited asset divestures and a loan
agreement to be entered into between Manitok, as borrower and Stream, as lender, by no later than

approximately February 8, 2018 (the “SCCC Transaction Qutside Date™).

In late December of 2017, NBC and Manitok entered into negotiations surrounding the execution
of an 8" amendment to the Existing Offering Letter (the «gih A mendment to the Existing Offering
Letter”) in order to facilitate the SCCC Transaction, pursuant to which NBC would agree not to
demand payment of the NBC Indebtedness until the earlier of Manitok failing to meet one of the
milestones outlined therein (the “8" Amendment Milestones™) and the SCCC Transaction Outside

Date.

Tt was envisioned under the draft 8% Amendment to the Existing Offering Letter, that Manitok
would provide its consent to a form of receivership order {the “CRO”), to be held in escrow by

NBC’s counsel in the event that NBC failed to achieve any of the 8™ Amendment Milestones.

On December 22, 2017, in the interest of advancing the timely drafiing and finalization of the g
Amendment, Manitok instructed Gowling WLG to provide NBC’s counsel McCarthy Tetrault LLP
(“MeCarthys”) by email (the “Gowling WLG December 22 Email”) with the executed CRO, to
be held in trust, subject to the receipt of NBC’s signature page to the 8% Amendment and the
finalization of this agreement (collectively, the “Trust Conditions”). Attached hereto and marked

as Exhibit “I” is a true copy of the Gowling WLG December 22 Email.

Ultimately, it became apparent to Manitok that although HK Corp. was willing to move forward
with the SCCC Transaction, it would not be able to meet certain time-sensitive conditions that NBC

required to be implemented as part of the 8™ Amendment to the Existing Offering Letter, due to,
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among other things, the time it would take to process the transaction through HK Corp.’s internal
credit department and the time required to complete due diligence and other requirements of the

SCCC Transaction over the holiday period in December.

Accordingly, Manitok and NBC did not proceed with finalizing and executing the 8" Amendment,
and NBC’s counsel confirmed by email to Gowling WLG (the “McCarthys December 27 Email™)
that it would comply with the Trust Conditions and would destroy the executed CRO. Attached
hereto and marked as Exhibit “J” is a true copy of the McCarthys December 27 Email.

Although the SCCC Transaction did not proceed in December, SCCC Canada continued to
communicate frequently with Manitok regarding its interest in investing in Manitok and this
ongoing interest has resulted in the SCCC DIP Term Sheet and the further support for Manitok’s
restructuring described below.

Development of the Proposal Framework and Tssuance of the Demand Letter and NITES

49,

50.

51.

52.

On December 29, 2017 NBC delivered to Manitok and Raimount a formal demand for payment
(the “Demand Letter”) pursuant to the Commitment Letter and the NBC Collateral Security
demanding payment of the NBC Indebtedness by no later than January 8, 2018 (the “Statutory
Outside Date”). The Demand Letter enclosed a Notice of Tntention to Enforce Security pursuant
1o section 244(1) of the BIA (the “Section 244 Notice™). Attached hereto and marked as Exhibit
“K* are true copies of the Demand Letter and the Section 244 Notice.

In the Demand Letter, NBC also advised Manitok that it had canceled and terminated any and all
availability under the Credit Facilities and the Offering Letter.

In response to receipt of the Demand Letter, Manitok with the assistance of its legal counsel,
Gowling WLG, significantly accelerated its efforts to develop a viable sirategy to repay the NBC
Indebtedness and avoid the deleterious effects the appointment of a receiver and manager (a
“Receiver”) would have on its stakeholders. These efforts resulted in the development of the

Proposal Framework (as defined below).

Despite subsequent discussions between Manitok, NBC, anld their respective counsel and financial
advisors, and notwithstanding Manitok having provided certain draft and / or executed documents
pertaining to the Proposal Framework to NBC, on January 10, 2018, after NBC agreed to “toll” the
Statutory Outside Date until 2pm on that day, discussions to enter into a consensual resolution for
the restructuring of Manitok’s capital structure and the repayment of NBC broke down and Manitok
and Raimount filed their NOT's. Attached hereto as Exhibit “L is a copy of the acknowledgement
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from the Office of the Superintendent in Bankruptcy of the filing of the NOI’s for Manitok and

Raimount.

The Proposal Framework

53.

54,

55.

56.

As of the date hereof, Manitok has succeeded in locating financing partners, sufficient to allow it
to restructure its affairs and refinance the NBC Indebtedness within the near term (the “Proposal
Framework”) by way of the implementation of a proposal as part of these proceedings. The key

preliminary aspects of the Proposal Framework are as follows:

(a) Stream will enter into a credit agreement with Manitok, pursuant to which Stream will
agree to provide a senior first ranking credit facility in the maximum amount of
$25,000,000 (the “Stream Financing™), conditional on the other components of the
Proposal Framework being implemented;

(b) certain existing shareholders and stakeholders of the company (the “Equity Investors”)
will agree to provide an equity injection through a subscription of common shares in an
amount not less $10,000,000.00 (the “Equity Financing™),

(©) as a condition of the Equity Financing (the “CEL Restructuring CP”) 25% of the
principle amount of the CEL Notes will be forgiven and 37.5% of the principal amount of
the CEL Notes will be converted into common shares of Manitok, such that immediately
after the implementation of the proposal the Noteholders will bold 23 to 25% of the
commeon shares of Manitok on a non-diluted basis (the “CEL Note Restructuring”); and,

(d) on closing of the Stream Financing and the Equity Financing, the NBC Indebtedness will
be repaid in full.

Manitok believes that it can implement the Proposal Framework on an expeditious basis and intends
to have all required approvals and orders in place to implement the transactions contemplated undex

the Proposal Framework by March: 15, 2018. The steps involved would include:

(a) Order under the Business Corporations Act (Alberta) (“ABCA”) to call meetings of the
CEL Noteholders to consider the CEL Note Restructuring and required plan of
arrangement,

(b) CEL Noteholder meeting under ABCA;

() Manitok creditors meeting under BIA; and,

(d) Orders under ABCA and BIA to approve plan of arrangement and BIA proposal.

Manitok has to date made significant progress in developing and working towards implementation

of the Proposal Framework.

On January 8, 2018, Manitok reached an agreement in principle with Stream in respect of the

Stream Financing as evidenced by the true copy of a commitment letter attached hereto and marked
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60.

61.
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as Exhibit “M” (the “Stream Commitment Letter”) I am advised by Ryan Dunfield, the
principal of Stream, that Stream is ready, willing and able to execute the Stream Commitment Letter
substantially in the form attached if the Court continues the stay in these proceedings and authorizes
the SCCC DIP Term Sheet.

Stream is a subsidiary of a reputable Calgary based private equity firm with considerable
experience in providing capital solutions for oil and gas producers in Western Canada. Stream is
an existing secured creditor of Manitok (both in its own capacity as outlined above and as a
Noteholder) and accordingly is highly familiar with Manitok’s operations and existing

management,
The key terms and conditions of the Stream Commitment Letter are as follows:

(a) Stream will provide Manitok with a non-revolving term loan in the amount of $25,500,000,
subject to an original issue discount of 1.96% for a maximum aggregate advance of
$25,000,000 (the “Stream Term Facility”);

) the general interest rate for the Stream Term Facility will be 8% per annum; and

(©) subject to the ocourrence of an event of default, the Stream Term Facility will be payable
in full on the later of: (i) January 31, 2019; or (i) the date that is twelve (12) months
following the date of the initial advance under the Stream Commitment Letter.

The Stream Commitment Letter is subject to conditions precedent usual and customary for credit

facilities of this nature in addition o a condition precedent requiring the successful completion of

the Proposal Framework on terms satisfactory to Stream, in order to ensure that the initial amount
advanced by Stream and the proceeds of the recapitalization are sufficient to repay the NBC

Indebtedness in full.

Maintok has also obtained substantial support for the CEL Note Restructuring from the
Noteholders. In this respect, 67% of the Noteholders by value have already agreed in principal to
the CEL Note Restracturing and the Proposal Framework and have either provided confirmation
by email (the “Confirmation Emails”) of the same or have executed joinders (the “Executed
Joinder Signature Pages”) to a restructuring support agreement (the “RSA™) drafted by Manitok
and circulated to the Noteholders. True copies of the Confirmation Emails, the Executed Joinder
Signature Pages and the form of RSA are attached hereto and marked as Exhibit “N”. Although
compiled RSAs have not been attached to this my affidavit, such documents will be made available

to the Court upon request.

Manitok has additionally engaged in highly developed negotiations with the Equity Investors in
respect of the Equity Investment. Manitok has obtained fully executed subscription agreements,
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representing in the aggregate an investment in the amount of $9.1 million to date from certain of

the Equity Investors (the “Subscription Agreements™). Manitok expects to get to $10 million or

more in subscriptions once the Proposal Framework is announced other investors can be contacted.

Under the Subscription Agreements, the Equity Investors party théreto have agreed to provide their
individual equity investments to be held in escrow by no later than January 15, 2018. Attached

hereto and marked as Exhibit “Q? are copies of the Subscription Agreements.

As further support for the Proposal Framework and the repayment of the NBC Indebtedness,
Manitok also plans to close certain sales of non-core assets which are already the subject of binding

contracts that are ready to be closed.

Under a commitment between Manitok and Baserock Energy Inc. (“Baserock™), Baserock has
agreed to pay the gross sale price of $3,500,000 for certain assets. These proceeds are intended to
be applied to reduce the NBC Indebtedness. Under a commitment between Manitok and Yangarra
Resources Ltd. (“Yangarra™), Yangarra has agreed to pay the gross sale price of $2,000,000 to -
Manitok for certain other assets. These proceeds are also intended to be applied to reduce the NBC
Indebtedness. Attached hereto and marked as Exhibit “P* are copies of the asset purchase

commitments from Baserock and Yangarra.

Tn connection with the discussions with NBC concerning a consensual approach to Manitok’s
restructuring which are referenced above, Manitok sent NBC (thfoilgh counsel) a high level
description of the Proposal Framework and how it would lead to a payout of NBC and sent NBC
copics of the Stream Commitment Letter, the Subscription Agreements and the Confirmation E-
mails and Fxecuted Joinder Signature Pages. Manitok also provided evidence of a DIP financing
offer from Trapeze which is described in more detail below. As originally envisioned, the Proposal
Framework was to be implemented without NOI filings and merely through an ABCA plan of

arrangement and consensual forbearance arrangements with NBC.

DIP Financing and the Proposed DIP Charge

66.

67.

As of January 10, 2018, following the termination and cancellation of any and all availability under

the Credit Facilities, Manitok has no material cash resources to support its operations.

With the assistance of the Proposal Trustee, Manitok has established a budget for the period ending
March 31, 2018, pursuant to which, in accordance with its typical cash flow cycle and in light of
NBC having terminated the Credit Facilities, Manitok will require $3,000,000 it immediate short-

term funding (the “Interim Funding Requirement”) to enable the company to maintain limited
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essential operations during the course of the proposal proceedings and plirsue implementation of
the Proposal Framework. These amounts are reflected in Manitok’s cash flow statement (the “Cash
Flow Statement”) filed as part of these proposal prodeedings, a irue copy of which is attached
hereto and marked as Exhibit “Q”.

I understand from the Proposal Trustee, that in its first report to the Court (to be filed) (the “First
Report of the Proposal Trustee”) the Proposal Trustee intends to opine that the Cash Flow
Statement is comparable to the cash flow that would be projected if a Receiver were appointed over
the Manitok Property in order to commence a sales process and maintain limited essential

operations while such sales process is implemented.

In order to satisfy the Interim Funding Requirement, Manitok received an offer for interim
financing from Tamasa Inc. and cerfain other participants (together, “Trapeze”) in the amount of
$2.5 million (the “Trapeze Offer”). Tamasa Inc. is an affiliate of Trapeze Asset Management Inc.,
which is a discretionary portfolio management firm based in Toronto, Ontario. Attached hereto

and marked as Exhibit “R” is a copy of the Trapeze Offer.

In addition to the Trapeze Offer, Manitok also received the SCCC DIP Term Sheet. The SCCC
DIP Term Sheet is for an amount of up to $3 million and contemplates conversion of Manitok’s

BIA proposal proceedings into proceedings pursuant to the Companies’ Creditors Arrangement
Act (the “CCAA™).

Manitok has evaluated both the Trapeze DIP Offer and the SCCC DIP Term Sheet, with the
assistance of its counsel and the Proposal Trustee, considering, among other things, the costs and
fees associated with the proposal, the priority ranking of charges securing the proposed interim
financing and Manitok’s liquidity requirements during the proposal proceedings as outlined in the

Cash Flow Statement.

Mahitok has elected to proceed with the SCCC DIP Term Sheet at present in view of the fact that
the Trapeze offer contemplates an ABCA plan of arrangement without a NOI filing, which is not
at present possible. In conirast, the SCCC DIP Term sheet contemplates funding during Manitok’s
current BIA proceedings and during a CCAA proceeding if and when a conversion to the latter
regime occurs. In addition, SCCC Canada has indicated that it is interested in providing support to
Mantiok’s restructuring over and above the SCCC DIP Term Sheet, as described in more detail

below.

If this Court sees fit to approve the SCCC DIP Term Sheet and provide the first priority charge

‘requested by SCCC Canada, Manitok still intends to undertake further discussions with NBC,
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- Trapeze and SCCC Canada to ensure that it bas the best possible DIP arrangements and to explore

the potential for enhanced restructuring outcomes for all stakeholders, including in particular NBC.

The SCCC DIP Term Sheet has been modeled, to the extent possible (given the context that this
funding is being provided in) to be similar to the terms and conditions governing the existing Credit

Facilities provided by NBC. The key terms and conditions of the DIP Term Sheet include:

(a) SCCC Canada will provide a facility up to $3,000,000; and

() SCCC Canada will be granted the DIP Charge in the amount of $3,000,000, securing all
amounts owed to Trapeze in priority all other security interests, charges and liens other
than the Administration Charge.

SCCC Canada has advised that it is willing and able to invest up to a total of $8,000,000 in DIP

financing for Manitok if the company needs it and the Court permits.

It is my view that the terms and conditions outined in the SCCC DIP Term Sheet and the granting

of the DIP Charge are fair and reasonable in the circumstances, for infer alia, the following reasons:

(a) the DIP term sheet is the product of arms-length negotiation and compromise;

(b) the Cash Flow Statement indicates that the DIP Financing will provide the company with
sufficient liquidity to meet any critical expenses necessary to preserve Manitok’s business
and pursue implementation of the Proposal Framework and repayment of NBC during the
projected cash flow-petiod;

(c) the DIP Financing is necessary to permit Manitok to maintain limited essential operations
during the projected cash flow-period and avoid an immediate liquidation;

(d) in view of the Proposal Timetable the DIP Financing will only be required on a short term
basis;

(e) the Proposal Trustee has indicated that it is suppottive of the DIP Term Sheet for the
reasons to be outlined in the First Report of the Proposal Trustee;

) by allowing Manitok to avoid an immediate liquidation, the DIP Financing is in the best
interest of the company’s stakeholders broadly, and may avoid, among other things: (i.)
certain creditors of Manitok suffering a significant shortfall on recovery of their claims in
a receivership; and (ii.) the loss of continued employment and / or fiture revenue for
Manitok’s employees, independent contractors, suppliers and service providers; and
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The Proposed Administration Charge

76.

7.

78,

Ti is contemplated that the Proposal Trustee, counsel to the Proposal Trustee and counsel to Manitok
will be granted a first priority Court-ordered charge on the Manitok Property up to a maximum
amount of $300,000 in respect of their fees and disbursements, incurred at their standard rates and

charges.

The Proposal Trustee, the Proposal Trustee’s legal counsel and Manitok’s legal counsel are
essential to conclude a successful proposal and to implement the Proposal Framework, which
involves the stewardship of complex court-supervised legal proceedings and transactional work.
Each of the Proposal Trustee, the Proposal Trustee’s legal counsel and Manitok’s legal counsel
have advised that they are only prepared to provide or continue to provide services to Manitok if
they are protected with a priority charge over the Manitok Property. Accordingly, Manitok is
seeking to establish the Administration Charge.

Manitok has worked with the Proposal Trustee to estimate the proposed quantum of the
Administration Charge and I believe it to be reasonable and appropriate in view of the services to

be provided by the beneficiaries of the Administration Charge.

The Proposed D&O Charge

79.

80.

81.

Manitok’s ability to make a successful proposal to its creditors will only be possiblé with the
continued participation of the company’s D&Os. These petsonnel are essential to the viability of
Manitok’s continuing business and the implementation of the Proposal Framework. The D&O
have in-depth knowledge of Manitok’s operations and the Proposed Framework, and maintain

valuable experience and expertise.

T am advised by Gowling WLG, and believe that, in certain circumstances, directors can be held
liable for cettain obligaﬁons of a company owing to employees and government entities. Manitok
estimates with the assistance of the Proposal Trustee that as of January 10, 2018, the obligations of
its D&Os for these liabilities may be in the approximate aggregate amount of $500,000.

The D&Os have advised that in light of the uncertainty surrounding their personal liability for these
amounts, their continued service and involvement in the proposal proceedings is conditional upon
being provided the Indemnity by Manitok and the Court granting the D&O Charge to secure the
Indemnity. It is proposed that the D&O Charge would stand in priotity to all security interests,
charges and liens other than the Administration Charge, the DIP Charge, and the NBC Charge

(subject to the Proposal’s Trustee review and report on the security of NBC).
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Manitok maintains directors’ and officers’ liability insurance (the “D&O Insurance”) for the
D&Os of Manitok. The current D&O Insurance provides for a total of $20 million in coverage.
While the D&O Insurance is available, the D&Os cannot be certain that coverage will not be denied

on the basis that a particular claim is not covered or that coverage limits have been exhausted.

I have been advised by Gowling WLG that the benefit of the D&O Charge will only be available
to the D&O to the extent that any given liability is not otherwise covered by the D&O Insurance. ]

Further Support by SCCC Canada

84.

Tn addition to its offer of DIP financing, SCCC Canada has provided a detailed expression of
interest in refinancing Manitok’s indebtedness to NBC, on terms and conditions acceptable to
SCCC Canada, including a satisfactory restructuring of Manitok’s other indebtedness. Manitok
understands that SCCC Canada will provide the Court with further information concerning its

interest in supporting Manitok’s overall restructuring.

Conclusion

85.

TFor the reasons set out above, I believe that it is in the best intorest of Manitok and its stakeholders

that the relief sought by Manitok in the Interim Financing Order be granted.

SWORN BEFORE ME at the City of Calgary, in )
the Province of Alberta this _ /[  day of
January, 29}2}}.

,, e )

Uh Cosmissioner for Oaths in and for the Province )~ MASSIMO.GEREMIA
of Alberta

A15124MTOR_LAW\ 9412300\8

Anthony Mersieh
Barrister and Selisitor
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SWORN BEFORE ME
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27N Commlsswner for Qaths
"in and for the Province of Alberta

Anthony Mersich
Barrister and Solicitor




DIP FACILITY LOAN AGREEMENT
DATED AS OF JANUARY 8, 2018

'WHEREAS pursuant to an offering letter dated October 27, 3016 between the Borrower (ds
defined below) and National Bank of Canada (“National Bank”), as amended by a first
amending agreement dated Decermber 21, 2016, by a waiver and amending agreeient dated as
of May 29, 2017, by a second amending agresment dated as of May 31, 2017, by a third
amending agreement dated as of July 20, 2017; by a fourth amending agreement dated as of
August 31, 2017, by a fifth amending agreement dated as of September 30, 2017, by a sixth
amending agreement dated ag of November 1, 2017 and by a.seventh amending agreement
dated as of November 37, 2017 (collectively, and as so: amiended, the. “Offering Letter”),
‘National ‘Bark provided certain credit facilities to the Borrower, the indebtedness (the
“National Indebtedness”) under which was secured by debentures avid certain other security
agreernents (the “National Security”);

AND WHEREAS oh December 29, 2017, Natiohal Bank demanded repayment of. the National
Inidebtedness and gave notice of its ibtention to eriforce the Natjondl Security under section
244(1) of the Banlauptcy wnd Insolvercy Act (the “BIAY). The amount of the National
Indebtedness demanded by National Bank was CDN$37,123,776.03 asat December 29, 2017;

AND WHEREAS ‘the Borrower filed anotice of intention to make a proposal under section 50.6
of the BIA on Januaty 8, 2018 and is intended to initiate the proce¢dings. (the “CCAA
Praceedings”) under the Conpanies’ Creditors Arimngenent Act (Canada) (the “CCAA”) to be
commenced before the Alberta Court of Queen’s Bench (the “€CAA Coutt”);

AND WHEREAS. the Borrower-has requested that the DIP Lender (as defined below), provide
financing to fund certain of the Borrower's cash requirements during the pendency of the
Borrawer's CCAA Procgedings in accordance with the terms and conditions set out herehy;

NOW THEREFORE the parties, in consideration of the foregoing and the mutual covenants
and agreements. contained herein, the receipt and sufficiency of which are heteby ifrévocably
-acknowledyged, agree as follows:

Borrower: Manitek Energy Inc,

DIP Lender: SCCC Petroleum Corporation: ("DIP Lender”) or another mwvestmerit
véhicle, owned by one or more-affiliates of the DIP Lender to be designated
priok 1o the Cldsing Date. )

DIP Facility: The DIP Lender sgregs to advance to fhie Bomower as a supet-priority
(debtor-in-possession) non-revelying credit facility (the “DIP: Faeility”) up.
to CDN$8 million. '

The DIP Facility may be drawn In tranches of not less than CDN$500,000
each (except for the final DIP Advance which may be in any amount ot as
otherwise agreed upon by the DIP Lender) by the Borrower providing not
fosg than five (5) business days’ written notice of each diawdown to the
DIP Lender. All advances hereundet (each a. “DIP Advarice”) are subject
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to the conditions of drawdown sebout below.

Pach DIP. Advance under the DIP Facllity shall.be deposited into a bank
account to be designated by the Borrower at 4 financial institution
approved by the DIP Lender (the “Borrower’s Account”) and utifized by

the Borrower in accordarice with the terms of this Agreement.

The pioceeds. of the DIP: Facility shall be. used solely by the Botrower it
aceordance with the 13-week cash-flow projections: to be filed by the
Borrower in flie context of the CCAA Proceedings (the “Cash-Flow
Projections”) and may be used to pay interest, fees and expenses payable
under the DIP Facility. No proceeds may be used for any other ptirpose
except with the prior writtéi approval of the DIP Lender. In particular, the
DIP Facility mdy not Be fised in conhection with any ivestigation
{inchudirig discovery proceeditigs) . initiatiori or prosecution of ady claims,
causes of action, adversarial proceedings or other Titigation: againgt the DIP
Lender or itg affiljates. ‘

Foi the purpose of this DIP Facility Loan Agreement, the closing date shall
be the date on which all of the conditions precedent to he fi¥st DIP
Advance hereunder have been satisfied (the “Closing Date”).

The DIP Lender shall open and mairifain accounts and tecords evidencing
advances and repayments under the DIP Facility and. all other amournts
owing from timé to time hgreunder. The DIP Lender’s. accounts and
records constitute; in the absence of marifest érror, prima facie evidence:of
e indebtedness of the Borrower to- the DIP Lender pursuant to the DIP

Pacility..

Unless otherwise stated, all monetary denominations shall be in lawful
curiency of Canada.

All amounts owing héreundér on aecount of the principal, everdue
interest, fées and expenses shall bear interest at the fate of 8.0% per annum
payable in cash mionthly in artears on the last day of each calenddy thorith,
To the extent permitted by Jaw, upon the occurrenice of an Event of Default
(as defined below); interest shall accrite and be calculated ata rate of 11.0%
pet annum,

The Borrower shiall pay the DIP Lender-a standby fee of 2.0%. per annum
on the undrawn portions of the DIP Facitity. Such fee shall be calculated
daily and payable monthly in atrears on the last day of each calendar
month.

a)  On the Closing Date, the Borrewer. shall pay. tothe: DIP Lender a non-

refimhdable commiitiment fes of CDN$150,000 from the first DIP
Advance under the DIP Facility.
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b) It any portion of the DIP Facility is repaid or piepaid prior to the
Malturity Date, the Bofrower will pay to the DIP Lender a prepayment
fee equal to 2.0% of the principal amotritrepaid of prepaid,

¢) At such time.as the entire DIP Facility has been.repaid or cancelled,
the: Bogrower will pay to the DIP Lender a fee of CON$150,000 as an
exit fee. '

The Borrower shall pay, on or before the Closing Date atid. monthly
thereafter, all costs and expenses-of the DIP Lender for all out-pfpocket
due diligence and travel costs and all reasonable fees, expenses and
disburséments of outside counsel, -appraisers, field duditois; and any
financial consulfant in conection with the administration of the DIP
Facility after the Closing Date; including anty costs and expenses incurred
by the DIP Lender in connection with the enforeement of any of the rights
and remedies avaitable hereunder orany related secutity. The DIP-Lender
will provide teagoriebly detailed invoices for all costs and expenses
claimed hereunderin advance of requesting payment.

All amounts owing to the DIP Lender under the DIF Facility shall be due
and payable on the earliest of the occurrence of any of the following;

a)  six months following the Closing Date;

b)  the implementation of a plan of compromiise or-artangement within
fhe CCAA Proceedings (a “Plan”} which has been approved by the
fequisite majorities of the Borrower's creditors ind'by order entered
by the CCAA Court (the “Sanction Oxder”) and by the DIP Lender;

¢)  conversion of the CCAA Proceedings into a procecding under the
Bankruptcy and Insdluency Act (Canada) (the “BIA”);

d)  the completion of the sdle’of imore than 50% of the aggregate assets.of
the Borrower (unless the DIP Tender tonsenis fo such sale:and agrees
that the DIP Facility-shall remain outstanding); and

¢)  anEvent of Default in respect of which the DIP Lerider has elected in
its sole discretion fo accelerate all amounts owing and demand
repayment;

(the earliest such date, the “Maturify Tate”).

The DIP Lender's commitment to make further advances under the DIP
Facility shall expite on the Maturity Date and all amounts. outstanding
ander the DIP Facility shall be permanently and indefedsibly répaid by the
Borrower no later than the Matutity Date, without the P Lender beihg
required {o make demand upon thie Borrower ot other patties or fu give

hotiee that the DIP Faéility has-expired and that the obligations thereunder
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are diue and payable, The DIP Lender shall be treated s uhaffected in any
Plan, and stch Plan or the:Sancton Order shall not dischatge or otherwise
affect in any way any of the obligations of the Borrower towards the DIP
Lender wndéer the DIP Facility other than after the permanent and
indefeasible payment in‘cash fo-the DIP Lender of all cbligations uinder the
DIP Facility on or before.the date that the Plan is implemeiited, qnchading
without limitation, the exit fee.

Ugfless the DIP Lender consents otherwise, the Borrower -is required: {0
prepay amounts outstanding undes the Facility:

a) uporn receipt of et cash proceeds from the sale of any of the
Collateral (as defined below) except for sales of oil and gas in the
ordinaty course of business by the Bortower;

B) upon receipt of afiy extiordinary payments such as tax refunds by
the Botiower; OF ‘

)  upon receipt of net.cash- proceeds from the sale of any equily interests
in the Borrower or the receipt of capital contributions by the
Borrower.

Arly prepayinent cequired hereunder shall be a permanent ieduction of the
DIP Racility and may ot be réborrowed withput the written coniseit of the
DIP Lender in ifs sole discrefion. Any prepayments prior to the Maturity
Date will'be sitbject to the-prepayment fee of 2.0% referred to above; “

The DIP Facility may be repaid atany time, in whole orin parf, prior to the
Maturity Date on not Jess than twao business days’ ‘notice to the DIP Leridex
provided that any such payment shall be subject to a pro rata share of the
exit foe referred to above, the prepayment fee referred to above and the
satisfaction of all accrued inferest thereon,

All payments. to the DIP Lender ghall be. made by wire transfer o the
accptjirté.pejéiﬁed.ﬁiwriﬁﬁg toy the Borrower froi Hime to tine

Attiched hereto are the CastFlow. Projections which are in forim and
substance satisfactory to the DIP Tender, The DIP Lender may requite
changes to the format of the Cash-Flow Projections and the details
provided thetein inchiding, withoul limitation, information on 2 line ftem
basis as to () projected cash receipts iind (H) projected disbursements
(including ordinary course vperating experises and regtructiring expenses,
including professional-fees), capital and nidintenance experditures.

On. the Thursday of each week, the Borrewer shall provide to the DIP
Leridei a varlance repert (the “Weekly Budget Variance Report”) showing
oft @ line-by-line basis actual récéipts and disbursements and the. total
available liquidity for the last day of the prior week for the cuimalative
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périod since the commencement of the CCAA Proceedings and fora rolling
cumulative fowr week period once the CCAA Proceedings Have been
pending for four weeks and notirg therein all varfances on a line-by-line
basis: from the amounts in the CashsFlow Forecast and shall include
éxplanations for all miaterial varigices and shall be certified by the Chief
Financial Officer of the. Borrower; The first Weekly Budget Variance
Report shall be delivered on the Thursday of the week following the
Cloesing Date.

The Borrower may from time to time present to the DIF Lender a revised
and detailed 13 week cash flow fotecast substantialy in the formi of the
current Cash-Flow Forecast, which revised forecast shall be reviewed. by
the Monitor (as defined below): The DIP Lender may, in its discretion,
acting reasonably, agree to- substitute the revised forecast for the then
cutent Cash-Flow Forecast in which case the revised forecast. shall. be
thereafter be deemed to be the efféctive Cash-Flow Forecast for the
purposes hereof.

The DIP Lender's agresment to make: DIF* Advances to the Borrower is
stibject to: the following conditionis precedent (the “Funding Conditions”)
as determined by the DIP Tender inits sole discretion, acting réasonably:

a)  The Borrower's application matéiialg. in cortméction with the CCAA
Proceedings shall be satistactory to the DIF Lender and any stuch
application shall be brought before the CCAA-Couxt.on riotice to such
parties as are.acceptable o the DIP Lender, acting reasonably.

b) The CCAA Court shall have issued an inifial order (the “Initial
Order”), which must be satisfactory to the DIP Lender; in its sole
discretion, and the Inibial Order: shall not have: been amended,
restated or modified iri 4 manher that adversely affects inany way the
rights or intereity of the DIF Lender without the consent of the DIP
Lender. For greater cerfainty, such Initial Order shall approve: this
DIP Facility Agreementand shall corifitm the charge in favour of the
DIP Tendet (fhe “DIP Lender's Charge”) which ranks ahead of and
shall remain to have priority over all liens, charges, miortgages,
encumbrances, security interests of évery kind arid nature gréanted by
the Borrower against any of the undertaking; property ot assets of the
Borrower (collectively,. the "Liens”), subject in priotity only to an
administrative charge on the collateral of the Borrowet in an
apgragate amount ot 1 exceed CDNS$500,000 (the ” Administration
Charge”); and the Tnitial Order; tnay not. be rescingded; amended or
revised without at least five business days® notice to the DIP Lender
and it cotmsel arid shall mot stay the rights of the DIP Lender
hereunder or under thie DIP Facility Docuinents (as defined below),
The DIP Lender's Charge shall apply to-all of the property dnd assets
of the Borrewer (the “Collateral”) and shall seeure all obligations
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&)

h).

).

k)

owing by the Borrower to the DIP Lender imder this DIP Loan
Agreerrient and hereunder, including without limiitation, all principal,
interest, fees and amounts owing in respect of experses (collectively
the. “DIP Obligations”), '

Al fees’ arid expenses. payable 10 the DIP Lender have heert paid. or
will be paid from the proceeds of the requested DIP Advance within

“such time as is-acceptable to the DIP Lender,in its sole discretion;

There shall be nio lishs ranking in piofity to the DIP Lender's charge
other than the Administrative Charge, and any subbrdinate couit-
ordered charges or liens shall be aceeptable to the DIP Lemder;

The DIP Facility Docuinents (as defihed below) shall be satisfactoty ta
the DIP Lender in. its discrétion, acting reasonably, and stall have
een executed by the parties thereto and the DIP Lender;

The DIP Tender shall be satished that the Borrower has eamplied
with and 3 continiing 1o comply with i all inateiial respects with all
applicable laws, regulations, policies it relation o their property and
business; other than as may be permitfed under any order of the
CCAA Court-{each a “Court Order”) which is satisfactory to the DIP
Tiender in its discretior, acting reasonably;

The DIP Lender .shall have received from the Borrower a wrilten
requést for each DIP Advance ot less than three bisiness days prior
to the date of the DIP Advance which shall be sxecuted by an officer
of the. Borrower and which shall cettify the amount requested and
that the Borrower is in. compliance with the DIP Facility: Documents
anid the Coust Orders;

All amounts due and owing to.the DIP Tender at such time shall have
been paid or shall be paid from the-requiested DIP Advarice;

No. Event of Defaidt shall Rave occifiied. ot -will oteur as a result of
the reguested DIP Advance;

The DIP Lender shall have received satistactory opinions of counsel
to the Borrower relating to such matters as the DIP Lender may
reasoniably reqitire;

The DIF Lender shall have been satisfied that all motions, ordets and
other pleadings and related documents filed or submitted to the
CCAA Court by the Borrgwer shiall be consistent with the terms
hereof and all orders entered by the CCAA Court shall not be
inconsistent with or-have an adverse impact on the terms of the DIP
Pacility;
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)  Thete are no Liens rankiig in priority to the DIP Lender's Charge
other thanis permitted hereunder;

m) No material portion of the Collateral shall Have been. lost or stolery
ard

n) The Borrower shall be in compliance with all covenants and
obligations contaitied mthis Agreement.

As soon as practical the DIP Tender's Charge shall be registered against
title to all of the assets of the Borrower.,

All of the obligations of the Borrower uridet oF i connection with: the DIP
Facility, this Agreement and any other documentation inrespect.of the DIP
Facility that is requested by the DIP Lender (which shall be-in form and
substaice safisfactory to Hie DIP Tender in its sole. discretion, acting
reasonably) (collectively, the “DYP Faclhty Documents”) shall be secrited
by the DIP Lenders Charge grarited by the CCAA Cowt.

The DIP Obligations shall be secured by the DIP Lender's Chaxge granted
by the CCAA Coutt.
The DIF Lenders Charge shall be a petfected first priotity and not subject

to. subordination other than in tespect of the Admiristrative Charge
granted by fhe CCAA Court,

The. Borrower _shai]I maintain all cash in accounts maintained with
depository banks designated by the DIP Lender ("Approved Depository
Banks").

The cotitt-appointed Monitor shall be FTI Constilting Canada Inc (the
“§onitor”). The DIP Lender shall be authorized by the Initial Order to
trave direct discussions with the Monitor and to receive information fropy
the Monitor as requested by the DIP Lender from time totime.

The Borrower, on its own békalf and on behalf of ifs agents,
representatives, officers, directors, advisers, empioyeés subsidiaries,
affiliates, successors, heirs and assigns (collectively, the “Releasors”),
hereby absclutely and. irtevocably velease, remie, acquit and forever
discharge the DIP Lendeér, its emyployees, agents, representatives,
consultants, counsel, fiduclaries, gefvants; .officets, directors, paithéts,
predecessors, successors and assigns, subsidiary corpotations; parent
corporations; shareholders, and related cmpmai&e divisions and the
successors, and assighs of each of the ;Ecnegomg (all of the foregomg
heteihafter called the “Released. Pafties”), from aty and all actions and

_causes of action, ]udgments executions, suits; debts, claims, demands,

liabilities, obligations, ‘damagey and expensges of any and evety character,
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known or wiknown, ditect or-indivect, at Jaw or inequity, of whatsoever
kind or nature, whether heretofore or bereafter arising: (“Claims”), for ot
bécauge of any matter or things done or omitted by any of the Released
Parties prior to and incltiding the date of this DIP Faility Loan Agreement,
and nene of the aforemerrtioned Claims has been transferred, assigned by
the Releasors to-any persons, '

The Botrower also agrees to indernnify .and hold harmless the DIP Lender
and its affiliates and. their respective officers, directors; partners;
employees, repiésentatives, advisors, solicitors and agents (collectively, the
“Indemnified Persons”) from and agaiﬁst any atd all actions, lawsuits,
proceedings (indluding any investigations or inquiries), claimns, losses,
damages, Habilities or expenses of any kind or nature whatsoever which:
fay be incufred by ox suited against of involve afy of the Indemmified
Personis ag a result of, in copmection with or it any way: rélated to the DIP
Facility, the proposed or actual use of the proceeds of the DIP Facﬂlty,{tus
Agreement, the CCAA Proceedings or the DIP Tacility Documents,
Notwithstanding the foregoiiig, the Bortoweir shall hiave no obligation to
indemnify any Indemrified Person against such logs, liability, cost or
expense fo the extent that such Indemriified Person is found by final
judgmenit of a court of competent jurisdiction to arise from the gross
negligence or willfil misconduct of such Indemnified Ferson or to the
extent of any disputes solely among Indemmified Persons othet than claims
arising oul of any act or omission on the: pait of the Botrower. The DIP
Lender shall not be responsible or liable to the Borrower or any other
persan for any consequential-or punitive-damages.

At the Closing Date and each time a DIP Advance is made hereunder, the
Borrower represents and watrants to the DIP Leénder, upon which the DIP
Lender relies in entering info. this Agreement and the other DIP Facility
Documenis, that: ' '

a)  The transactions contemplated by this Agreement and the other DIP
Faeility Documents::

{i) upon the granting of the Initial Order are within the pawers of the
Borrower; ‘

(i) have been duly authorized, executed and delivered By of on
behalf of the Borrower;

(i) upon the granting: of the Initial Order constitute legal, valid and
binding obligations of the Borrowet;

{iv) uportthe granting of the Tnital Order do not re’qgi’r’e the consent
or appraval of, registration or filing with, or-any other action by,
any’ ‘.gpvémnental anithorify, other -than filings which may be
made to register-or otherwise record the DIP Lender’s Charge;
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f)

Theé business operatioris of the Boitower have been and will continue,
to be conducted in miatetial compliance with all applicable Taws: of.
each jurisdiction it which each such business has been of is being
carried ory;

The Borrower has obtairied all material licstices and permits required
for the operation of its busitiess, which licences and ‘permits. remain,
and: after the DIP Financing, will remain in full force and effect. No
proceedings have been commenced to revoke or amefid any of such
licences or permits;

The Borrower has paid where due its. obligations for Crown royalty,
payroll, employee source deductiors, sales tax.and other value added
taxes.and is Hiot it arrears in Tespect of these obligations;

The Berrower does not have any defined benefit pension plans or
similar plans;

All factual information provided by or on behalf of the Boriower o
the DIF Lender for the purposes of or il connection with this
Agreement or any fransaction contemplated herein is- true and
accurate m all material respects on the daté as of which such
information is dated of tertified and is riot incomplete by umitting to
state any fact necessary to make such information (taken as a whole)
not materially misleading at such time in light of the circumstances
under which such information was provided. In particular; and
withiout limitfhg the genetality of the foregemg, all information
regarding the Borrower's cotporate stitcture is true and complete, all
public filings: and financidl teports are complete and frue in all
material regpects.

In addition to all other covenants and obligations contained herein, the:
Borrower agrees and coveiants to perforpt and do each of the following
until the DIP Facility i permanetitly and indefeasibly repaid. and cancelledy

2)

b)

Comply with the provisions of the Court Otdeis made in the CCAA
Pmceedmgs including; without limitation, the Titial Order:

Use.all DIP Advances made inder the DIP. Facility and other cash on
hand only for the purposes of the Borrower's short-térm Hquidity
needs and in a manner that'is consistent with the-Cash-Flow Forecast
in all material respects;.

Allow the DIP Lender, its desigriated representatives and cotisultants

Full access to the books and records and personniel of the Borrower on
one business days’ notice -and during: nonmial businiess Hours and
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h)

)

cause management thereof to fully cooperate with any advisors to the
DIP Lender;

Provide the DIP Lander with draft copies of all motions, applications,
proposed orders or other material or documents that any of them
intend to file within the CCAA Proceedings at least three (3} days

prior to anty such filing or; where itis not practically possible (o do so,

as soon as reasonably possible;

The Tiitial Order and aity other Cotiit Orders which are being sought

by the Borrower shall be submitted to the: CCAA Courf in 4. form

confirmed in advance to be satisfactory to the DIF Lendet, acting
reasonably, subject to any amendments that are required by the
CCAA .Court or the Borrower that are acceptable to the DIP Lender;

Any and all materials of the Borrewer in fespect of a. proposed Plan.
ar any other transaction involving the refinancing of the Borfower,
the sale of all or.substentially all of the assets of the Borrower or any
other réstrictuting of the Borfowei's buisiricsses and operations,

including any liquidation, bankruptey, or other insalvency proceeding

in.respect of the Borrower (a “Restructuring Option”) shall only be:
siibmitted to the CCAA Court in a form.confirmed in advance to be
satisfactory to the DIP Lendey wunless such Restructiring: Option:
piovides for the indefeasible pagment in full in cash of all amounts

owing to the DIP Lender under the PIP Facility at or prior fo the:

implementation date of such Restructuring Option;

The Borroier shall nit provide or seek or support a motiort. by

anothier party to provide to a third parfy a charge upon the.

Borrower's assets (including; without: limitation, 'a critical suppliet’s
cliatge) without the prior consent of the/DIP Lender;

The Borzower shall promyptly advise the DIF Lender of, and piovide

copies of, any proposal received from a-third party in respect of a

Resttucturing Option or any other transaction to be carried oul
pursuant to or as pait of a Plan and, thexéafter, shall advise the DIF
Tender of the status of any such proposal as well as any fateridl

amendments to the terms thereof;

The Bortower shall #ot cariy out any changes to the compesition.

(including the addition, temoval or replacement of directars. or

officers) of the board of directors or the officers: (including any chief

restructuring officer) of the Borrower without first consulting with
the DIP Lendel;

Unless such pagments, ave first approved by the DIP Lender, the

Borrower shall not iricredse any termitiation or severance entitlernents
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or- pay any termination. or severance paymeris or modify any
compensation or benefit plans whatsoever.

k) Provide to the DIP Lender a ‘weekly status update regarding the
status. of the CCAA Proceedings and fhe restructuring process
inchuding, without limitation, repozts on the progress of any Plan.or
Restructirinig Opition, and any information which may othérwise be
confidential subject to same belng niaintained as confidential by the
DIP Lender. Notwithstanding the foregoing disclosure obligation or
any other term of this Agreement; the Borrower shall not be obligated
to disclose to the DIP Leridet any infoxrmation regarding the detatls of
bids yeegived by the Borrower o the Monitor unless such information
15 ofherwise disclosed to other stakeholders in the CCAA Proceedings
or uriless the DIP Lender waives its right to credit bid;

1 Useall teasongble efforts to keep the DIP Lender apprised on a timely
basis of all material developments with respect to the busihess and
affairs of the Borrower, the development of a Flan and/er a
Restructuring Option;

m) Deliver to DIP Lender any updated Wedkly Budget Vaiiance Réports
and such other reporting and other information from time to time. 85
is reasonably requested by the DIP Lender in form and substarice
satisfactory to the DIP Lender;

1) The Borrower shall deliver to the DIP Lender; (i) withinr one (1)
business day of delivery thereof to-the Monitor, copies of all financial
reporting provided to the Monitor; and (H) within one (1) business.
day of feceipt from the Moritor any reports or other commentary or
analysis received by the Borrower from the Monitor regarding the
financial position of the Borrower or otherwise; '

o) The Borrower shall provide to the DIP Lender copies of all gioposed
general commumications fo be given to customers, suppliers,
employees and other stakeholders sinwiltaneously with e
distribution thereof to such pérsons;

p) The Borrower shall also provide: the DIP Lender, upon vequest, all
" ttle information and opinions and environmierital reports affecting or
relating to the property of the Borrower;

q) Pregerve, Tenew, maintdin and keep in full force its coipdrate

' existence and its material licenses, permits, approvals, etc, required in
sespect of its business, properties, assets or any acvities or
operations carried out thérein and maintain its properties and asset in
good working oidet;
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Maintain all insurance with respect to the Collateral n existence as of.
the date hergof;

Forthwith notify the DIP Tender of ‘the occurrence of any Event of
Defaul, or of any .event or circumstance that, with the passage of
tithis, inay constitite an Bvent of Defauly;

Fxecute and deliver the DIFP Facility Documents, including such
financing statements, opinions or other documents and information,
as may be reasonably yequested by the DIP Lender in connection with
the DIP Facility, which documentation shall be in form and substance
satisfactoty to-the DIP Lender;

Subject” to the “Other. Costs and Bxpenses” provisions. of this

Agreement, pay tpon tequest by the DIP Lender all of its

documented fees and expenses, provided; however, that if any such

fees and expenses incurred after the date of this Agreement are not

paid by the Borrower, the DIP Lender iiay in its discretion pay all

stch fees and expenses whereuponi such amounts shall be added to

and form patt of the DIP Obligations and shall reduce the availability
under the DIF Faeility; and

Pay whn due all principal, iiterest, fees and ofhiet amotmnts payable

by the Botrower under this Agreement.and under any other DIP

Facility Documents on the dates, at the places and in the amounts and
manner set fofth Herein. ‘

The Botrowér covenants atid agrees not to do the following, other than
with the priot written consent of the DIP Lende, from gnd affer the date.

a)

b)

d)

‘Thereot;

Except as contemplated by this Agreeinent or any Couit Ordér, mike
any payment, without consent of the DIF Lender, of any: debt: or
obligatien existing as at the date of filing of the CCAA Proceedings
{the “Pre-Filing Debts");

Make. any payments. oufside the ordinary course of business
consistertt with. past practices, subject always. to the obligation to
comply with the Cash-Flow Rorecast iin all mateiial respects to the

xtent Yeasonably practicable inl the clicinmstanies;

‘Bell, assign, lease, convey-ox otherwise dispose of any of the Collateral

except for sales of oil and gas in ordihay comrse of business
consistent with past practices or sell any gecutities of the Boirower;

Except for as confernplated-herein or as-otherwise conserted fo by the
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DIP Lendet, permit any niew Liens to-existon any of the:properties or
assets or the Borrower other than the Liens in favour of the DIP
Lender ag contefnplated by this Agreement;

)  Create or pernit to exist any other Tieti which is sertior to-or pari passit
with the DIP Lender's Charge except as contemplated herein;

f) Make any investments in or loans t or guarantee the debts or
obligations of any other person or entity;:

g) Enter any restrictive covenants of agreements which might affect the
vatue or liquidity of any Collatéral;

h} Change its name, fiscal year end or accounting policies or.
amalgamate, consolidate with, merge into, dissolve or enter into any
similar fransdction with any ofher entity Without the consent of the
DIP Lender; or '

i)  Terminate any key -employees of the: Borrower, including those
involved in maintaining the Collateral, without the consent of the DIP
Lender acting reasonably..

Events of The occurrence of any one or moreof the following everits shall constitute
Defaults . an event of default (each, an “Event of Default’) under this Agreement if

such event of default is not cured. within two business days of the
Borrower receiving notice of the event of default (to the extent-such event
of defatilt is capable of being cured):

a) Any Court Orderis dismiissed, stayed; reversed, vacated, amended or
restated and such dismissal, stay, reversal, vacating, amendment or
restatement adyerscly affects :or would reasonably be expected to.
adversely affect the interests of the DIP Lender in 3 iatérial manner,
unless the DIP Lender has-consented thereto; :

b} Any Court Order is issued which -adversely affects or would
reasonably be expected to adveisely affect the interests of the DIP
Lender in a matefial miannet, unless the DIP Lender has eonsented
thereto including, without limitation:

@) the issuance of ar order dismissing the CCAA Proceedings or
lifting the stay imposed within. the CCAA Proceedings 10 permit
the enforcement of any security ot daim against the Borrower or
the appointment of a receiver and managet, receiver, infefim
receiver or similar official or the making of a bankruptcy order
against the Borrower;

(i) the issuance of an order granting any other elaim or a Lien of

7322723 Page 13 / )




equal or prior status to that of the DIP Lender's Charge except as
perinitied hereunder;

(i) the issuance of an order stayirg, revetsing, vacating or otherwise.
modifying the DIP FPacility Documents or the provisions of the
Court Order affecting the DIP Lender or the: Collateral, or the
1ssuance.of an order adversely fmpacting the rights and interests
of the DIP Lender, in each case without the congent of the DIP
Lender; or. -

(v) the failure of the Bomower to diligently oppose any party that
brivigs an application or motion fot the relief set out'in (&) through
(c) above and for the Botrovrer fails to secure the dismissal of such
motion or application within a reasonable delay, subject to-cout
avatlability, fiom the date that siich application or motion: is
brought;

c).  The sales or investor solicitation process proposed to the CCAA
Court by the Bofrowes is not acceptble to the DIF Lender in its
discretion, acting véasonably;

d) Failure of the Borrower to pay any amounts when due and owing
hereunder;

e)  The Borrower ceases to carry on busingsg or opefate or faintain is
properties in the ordinary course as it is carried on as of the dafe
heéreof, except where such cessation is consented to by the DIP
Lender;

f)  Any representation or warranty by the Borrower herein or in any DIP
Facility Dacuments shall be incorrect or misleading in any material
respect when mide; any Court Order is rendered, a lability arises or
an event gcoyrs, iclinding sny chatige i the business, Assets, or
conditiens; financial or otherwise that will in the DIP Tender's
judgment, acting reasonably, materially further impair the Borrower's
financial -condition, operations. o ability fo comply with its
obligations indet this Agresment, any DIP Facility Documents 6r any
Court Qrder or carry ouf a Plan o & Respructaiing O}?ﬁbn.iéasoxiabiy
acceptable to the DIP Lendes; B

§) Anymatetfal violation or breach of any Court Order by the Borrower;

h) Failure of the Borrower to: perform or comply with any term or
covenant of this Agreementor any.other DIP Facility Documents;

i)  The cccurrence, at any time, of a negativeaggregate variance of niore,
than 16% with the Cash-Flow Forecast (unless sjléh variance. is
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1)

reasonably expected fo. be cortected. in an ensuing period), such

~variance to be calctlated weekly and on an aggregate Bagis, and

failure to provide a projected weekly budget approved by the DIP
Lender, acting reasonably, which shows sufficient liquidity, including
availability under the DIP Faclity, to meet all of the Botfower’s
pojected cash requirements uniil fhie Mateity Date;

£ Massimo Geremia ceages to be the Chief Executive Officer of the
Borower;

Any proceeding, motfon or application is commenced or filed by the

Barrower, ot if comuenced by another party, supported or otherwise:
corisented to by the Borrower, seeking the invalidation, subordination.

or other challenging of the terris of the DIP Facility, the DIP Lender's
Charge, this Agreement, or-any of the other DIP Pacility Documents:
orapproval of any Plan or Restructuring Option which does not have
the prior consent of the DIP Lender;

The Borrower becomes subject toa. materigl environmenital habﬂlty
arising after the commencemerit of the CCAA Proceedings; or

Ang Plan i sanctioned Gt dny Restructuting Option Is consumimated

by the Borrower that is not consistent with or contrayenes any
provision of this Agreement or the‘other DIP Facility Docurhents in a

manner that is adverse to the interests of the DIP Lender or would

yeasonably be expected to achversely affect’ the inferests of the DIF

Lender vnless the DIP Tender has consented thefeto or miless it
provides for repayment in-full of “all, DIP Obligations to the DIP
Lendersunder this Agreernent.

Upojn;thé.odciiirerice:Ofan'E\:rém: of Default, the DIP Lendermay,inits sale
discietion, elect to terminte the DIP Lender's corimitfoent to. maks fuither
DIP Advances to the Borrgwer and accelerate all amounts oulstandirig
under the DIP Facility and declare such amounts fo be immediately due
and payable without any periods of grace: Upon the oceutrence: of an

)

b)

‘Bvent of Default, the:DIP Lerider may apply 1 the CCAA Court:

for the appointthent of 4 feceiver, an friterim feceiver or a receiver
and masager over thie Collateral, or for the appointinent of a frusiee

in bank;mgtcy"of the Borrbwer;

for an order, o tetins. satisfictoty fo the Monitot and the DlP‘Lenden;.'
providing the Monitor with the power, in the hame of atid, on behalf

of the Botrower, to take all necessary steps i the CCAA Proceedings
to realize on the Collateral;

for Teave to exarcise the powers and sights of a secured patty under

Page15




DIP Lender
Approvals:

Taxes:

Further
Akdurances:

Entire
Agreement:

Credit Bidding:

Buaginess Days:

732272 v3

applicable legislation; and

d) forleave fo exercise all such other rightsand remedies available to the
DIF Lender under the DIP Facility Documents, the Court Orders and
applicable law.

All consents of the DIP Lender heveurnider shall be in writing. Any consetit,
appr oval, instruction or other expression of the DIP Lender t6 be delivered
in writing may be delivered by any written instrument, including by way
of electronie mail,

All payments by the Borrower under this Agreement and the other DIP
Facility Docunients, inchiding any: payients requned to be made from and
after the exetcise of any remediey available to the DIF Leétder upon at
Event of Defaul; shall be made free and clear of, withotit reduction for or
on-account of, any present or future taxes, levies, imposts, duties, charges,
fees, deductions or withholdings of-any kind or hature - whatsoever or any
interegt or penalties payable with respect thereto now or in the Fiture
imposed, levied, collected, witliheld or assessed by any couniry or any
political subdivision of any country (collectively, “Taxes”); provided,
however, that if any Taxes are réquired by applicable Jaw to be withheld
(“Withtiolding Taxed") from any amotht payable to the DIP Leader under
this Agreement or wnder any DIP Facility Documents, the amounts so
payable to the DIP Lender shall be increased te the extent necessary to
yield to the DIP Lender ofi @ net basis. after payment of all Withholding

Taxes, the amount payable under such DIP Facﬂlty Documents at the rate.

or in the amount specified in such DIP Facility Documents and the
Borrower shall provide evidence satisfactory to the DIP Lender that the
Taxds have been so withheld and remitted.

The Borrower shall, at its owri exprensé, from time to ime do, execute and

deliver; or will cause to be done, executed and delivered, all. such firfher

acts, docurments (mcludmg, without Hmitation, certificaies, declarations,
affidavits, reports and opinions) and things ‘as the DIP Lender may

T easonably rediiest for the purpose-of giving effect to this Agreement.

This Agreemeit and the DIP Facility Documents together constitute the

entire agreernent between the par ties related to the subject matter heteof.

To the extent there is any, inconsistency between this Agreemerit and any of

the other DIP Fa(:lhty Documents, this Agreement shall prevail.

Nothing herein shall prectude the DIF Lender from credit bidding for thi
assets of the Boifower in a sales process.

If any payment is due en a day-which.is not a business day in Calgary and

New York City, such payment shall be due on the.next following business

day.
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No waiveror delay on the part of the.DIP Lender in exercising any right ot

privitege hereunder or under any other DIP Facility Documents will

operaté ds a waiver hetéof-or thereof unless made in 'writing and delivered
in accordance with the terms of this Agredment:

The DIP Lender may assign this Agteement and its rights and obligations
hereunder, in whole -or in part, or grant a participation in its rights and
obligations hereunder to any party acceptable to the DIP Lender in its sole
and absolute discretion {subject to providing the Barrower and the Monitor
with teasonable evidence that sudh assigniee hds. the financial capacity o
flfill the obligations of the DIP Lender hereunder). Neither this
Agreement.nor any right and obligation hereunder may be assigited by the

‘Borrower,

Ady provision in thig Agreement or in ary DIP Facility Documents which:
is prohibited or wnenfoiceable in @ny jurisdiction. shall, as to such.
jurisdiction, be ineffective to the extent of such  prohibition @r
unenforceability without invalidating the remaining provisions hereof or
effecting the validity of enforceability -of such provision in any other

jurisdiction.

No person, other than the Bomower, the DIP Lender or the Indemnified

‘Persons, is entifled to rely-upon this Agreement and the parties expressly
agree that this Agreement does not confer rights upen any party not a

signatoty hereto.

The Borrower shall not issue any ptess releases naming the DIP Lender
without. its prior approval, dciing reasonably, unléss the- Borrower: is
required to do so by applicable sectirities laws orother :app}icablei Taw,

This Agreement may be executed in any number of counterparts-and bye-
mail, including in PDF format, each of which when executed and delivered.
shall be desmed to be an 01*igina1, and all of which when-taken. together
shall constitute one and the samé ingtrutnierit. Ariy party may execute this
Agreement by signing any counterpart of it

Any notice, request or other communication hereurtder to any of the:

parties shall be in waiting and be well and.-sufficiently given if-delivered

petsonally or seft by electroriic miadl to the attention. of the person as-set.
forth below:

It the case of the DIP Lender:
5CCC Petroleum Corporation
1520, 555 4th. Avenue SW-
Calgary, Alberta

T2p 387

Altentiori Jiajun Flu
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Email; jerry. hjj@126.com
With a copy to:

Stiketnan Blfiott LLP
4300 Bankers Fall West
888 - 3rd Street S.W.
Calgary, Alberta

T2P 5C5:

Attention: Ben Hudy./ Guy . Martel

Bmail; bhudy@stikeman.com, / gmartel@stikeman.com.

in the case of the Botiower
Ma}ﬁtqk_ Energy Ine.

Stiite 2600, 585- 8th Avenue SW,
Calgary, Alberta

T5N 2Mb5

Attention: Massieno M. Gergmia
Email: mass@manitok.com

With a copyto:

Gowling WILG {Canada) LLF
Suite 1600, 421 7t Avenue SW
Calgary, Alberta

T2P 4K9

Attention; Frank Sur
Email: Frank Sur@gowlingwlg.com

In either case; with.a copy to the Monitor:

FTI Consulting Canada Inc.,

Frnst & Young Tower
440 2nd Avenue SW, Suite 720
Calgary' AB T2P-5K9

Attention: Derek Helkaa
Ermail: deryck helkaa@fticonsulting.com

Atiy such nitice shall be deemed to be giver and recelved, when recelved,
unless received after 5:00 PM local time or on # day other than a business
day, i which case the notice shall be deemed to be received the next

business day.
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Governing Law

This Agreement shall be governed by, and construed imaccordance with,

and Jurisdiction:  the laws of the Province of Alberta and the federal laws of Canada

TERET2 03

applicable therein.

[Sigriature pages follow}
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8CCC PETROLEUM CORPORATION

AS BORROWER:.

MANITOK ENERGY INC,

/ e 7)”'}
by

Massuzn/ M. remi‘a
Presid CEQ
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AS DIF LENDER:
ETROLEUM. .COR'PORATIQN:

sCCCT

A5 BORROWER:
MANITOK ENERGY IN C

by

Piige 2




THIS IS EXHIBIT "B" REFERRED TO IN
THE AFFIDAVIT OF MASSIMO GEREMIA
SWORN BEFORE ME
THIS 11™ DAY OF JANUARY, 2018

CAL_LAW\ 2914828\1

ST

" A Commissioner for Oaths
in and for the Province of Alberta

Anthony Mersich
Barrister and Solicitor




Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2018/01/04
Time of Search: 11:48 AM

Service Request Number: 28259489
Customer Reference Number: 01903957-EDD3_5_111657

Corporate Access Number: 2015468149
~Legal Entity Name: MANITOK ENERGY INC.

Legal Entity Status: Active :
Alberta Corporation Type: Named Alberta Corporation
Method of Registration:  Amalgamation

Registration Date: 2010/07/68 YYYY/MM/DD
Registered Office:
Street: 1600, 421 - 7TH AVENUE SW
City: CALGARY
Province: ALBERTA
Postal Code: T2P 4K9
Records Address:
Street: 1600, 421 - YTH AVENUE SW
~ City: CALGARY
Province: ALBERTA
Postal Code: T2P 4K9
Directors:
Last Name: GEREMIA
First Name: - BRUNO
Middle Name: P.
Street/Box Number: C/O SUITE 500, 630 - 4TH AVENUE SW
City: CALGARY
Province: ALBERTA

Postal_ Code: T2P 0J9




Last Name:

First Name:

Middle Name:
Street/Box Number:
City:

Province:

Paostal Code:

Last Name:

First Name:

Middle Name:
Street/Box Number:
City:

Province:

Postal Code:

Last Name:

First Name:

Middle Name:
Street/Box Number:
City:

Province:

Postal Code:

Last Name:

First Name:

Middle Name:
Street/Box Number:
City:

Province:

Postal Code:

Last Name:

First Name:
Street/Box Number:
City:

Province:

Postal Code:

Last Name:

First Name:

Middle Name:
Street/Box Number:

City:

GEREMIA

MASSIMO

M. :

SUITE 700, 444 - 7TH AVENUE SW
CALGARY

ALBERTA

T2P 0X8

MULLEN

KENNETH

B.

22 STRATHRIDGE GROVE SW
CALGARY

ALBERTA

T3H 4M1

NERLAND

DENNIS

L.

2800, 715 - STH AVENUE SW
CALGARY

ALBERTA

T2P 2X6

PETERSON

GREGORY

E.

1600, 421- 7TH AVENUE SW
CALGARY

ALBERTA

T2P 4K9

SPOLETINI

TOM

211 HERITAGE PLACE
CALGARY

ALBERTA

T37 3P3

VOURI

CAMERON

G.

SUITE 700, 112 - 4TH AVENUE SW
CALGARY




Province: AL BERTA

Postal Code: “T2P OH3

Transfer Agents:

Legal Entity Name: VALIANT TRUST COMPANY
Corgorate Access Number: 308507359

Street: SUITE 310, 606 - 4TH STREET SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P 1T1

Details From Current Articles:

The information in this legal entity table supersedés equivalent electronic attachments

Share Structure: SEE SCHEDULE "A" ATTACHED HERETO AND FORMING A PART
‘ HEREOF.

Share Transfers
Restrictions:

Min Number Of Directors: 3

Max Number Of Directors: 15
Business Resiricted To: NONE.
Business Restricted From: NONE.

SEE SCHEDULE "B" ATTACHED HERETO AND FORMING A PART
HEREOQF.

NONE.

Other Provisions:

Other Information:

Amalgamation Predecessors:

|C0rp0rate Access NumberHLegal Entity Name l
2014787499 |IDESCO RESOURCES INC. |
12011656044 MANITOK EXPLORATION INC.|

Last Annual Return Filed:

[File Year|[Date Filed (YYYY/MM/DD)|
[ 2017]2017/08/30 -




Filing History:

[List Date (YYYY/MM/DD)| Type of Filing [
12010/07/08 |Amalgamate Alberta Corporation ]
2013/11/24 |[Change Address |
2017/08/21 [Change Director / Shareholder |
|2017/ 08/30 nEnter Annual Returns for Alberta and Extra-Provincial Corp.[
Attachments:

{Attachment Type Hl\/[icroﬁlm Bar CodeHDate Recorded (YYY Y/MM/DD)I

|Amalgamation Agreement][10000103000367954[2010/07/08 |
[Statutory Declaration _ |10000803000367955 2010/07/08 |
IShare Structure [ELECTRONIC 2010/07/08 5

|

[Other Rules or Provisions [ELECTRONIC  |[2010/07/08

This is to certify that, as of this date, the above information is an accurate reproduction of data contained
within the official records of the Corporate Registry.




THIS 1S EXHIBIT "C" REFERRED TO IN
THE AFFIDAVIT OF MASSIMO GEREMIA
SWORN BEFORE ME
THIS 11™ DAY OF JANUARY, 2018

- o

CAL_LAW\ 2014820\

A Commissioner for Oaths
in and for the Province of Alberta

Anthony Mersich
Barrister and Solicitor




Government Personal Property Registry
of Alberia B Search Results Report Page 10f 76

Search ID#: 709848422

Transmitting Party

WEST-END REGISTRATIONS LICENSING & SEARCHES LTD. Party Code: 50076967

(P08) Phone #: 780 483 8211

o Reference # 01903958-FEDD3 5 1116
40011 170 STREET

- EDMONTON, AB T5P 4R5

Search ID #: 2093848422 Date of Search: 2018-Jan-04 Time of Search: 11:47.55

. Business Debtor Search For:

MANITOK ENERGY INC.

Both Exact and Inexact Result(s) Found

NCTE:

A eomplete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.




Government ” Personal Property Registry
of Alberta B Search Results Report Page 2 of 76

Search ID#: 709848422

Business Debtor Search For:
- MANITOK.ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 12060714643 Registration Type; SECURITY AGREEMENT
Registration Date: 2012-Jun-07 Registration Status: Current

Expiry Date: 2018-Jun-07 23:58:59

Exact Match on:  Debtor No: 14

Amendments to Registration

12060725676 Amendment 2012-Jun-07
12112719377 . Amendment 2012-Nov-27
13043036028 - Amendment 2013-Apr-30
13073124099 Amendment 2013-Jul-31
13090626668 Amendment 2013-Sep-06
14011615881 Amendment ' 2014-Jan-16
14052856801 : Amendment And Renewal 2014-May-28
14121125170 Amendment 2014-Dec-11
- 15011332588 ‘ Amendment 2015-Jan-13
15031808583 Amendment 2015-Mar-18
16053108854 Renewal | 2016-May-31
16060913867 Amendment 2016-Jun-09
16083140223 Amendment 2016-Aug-31
16102635063 Amendment 2016-Oct-26
16110219574 . Amendment 2016-Nov-02
17022316498 - © Amendment 2017-Feb-23
17072740789 : Amendment 2017-Jul-27 _ |
17072740863 Amendment 2017-dul-27 w

Debtor(s)



Government | Personal Property Registry
of Alberta B Search Results Report Page 3 of 76

Search |D#: 209848422

Block Status
1 MANITOK ENERGY INC. Current
) 2500, 639 - 5TH AVENUE SW
- CALGARY, AB T2P OM9
Secured Party ! Parties
Block Status
1 BULL MOOSE CAPITAL LP. Current
500, 505 - 8TH AVENUE SW
CALGARY, AB T2P 1G2
Block Status
2 BULL MCOSE CAPITAL LTD. Current by
. 500, 505 - 8TH AVENUE S.W. 16083140223
. CALGARY, AB T2P 1G2
Collateral: General
Block  Description Status
1 1667 - 188 HP Reciprocating Compressor Deleted By
12060725576
2 16770 - 188 HP Reciprocating Compressor Deleted By
13073124099
3 31608-1085 HP Reciprocating Compressor Deleted By
16060913867
4 03-260-1005 HP reciprocating compressor Deleted By
16083140223
5 04-312 1280 HP reciprocating compressor Deleted By
16083140223
<] 948196 200 HP réciprocating compressor Deleted By
: ' 15011332588
7 445.605 HP Reciprocating Compressor Deleted By
16083140223
8 1210 - 215 HP reciprocating compressor Deleted By
15011332588
9 10829 - 1480 HP Compressor Package LSD 13-15-042-15 W5M Deleted By
16083140223
10 FH-311 - 738 HP Compressor Package LSD 15-02-042-15 W5M Deleted By
16083140223
11 C399-99 HP Compressor Deleted By

16083140223




Government
of Alberta =

12

13

14

15

16

17

18

19

20

Personal Property Registry
Search Results Report

Search ID#: 209848422

One (1) fully constructed 1004 HP natural gas compressor package having Unit #03-260
designed for sweet gas service including: Caterpillar G3512 LE natural gas engine, Ariel
JGE=4 reciprocating compressor frame ciw two (2) 13.50", one (1) 9.250" and one (1) 6.00"
cylinders.

One (1) fuily constructed 1280 HP natural gas compressor package having Unit #04-312
designed for sweet gas service including: Waukesha L5774LT, Ariel JGK/4 ciw two (2)
14.125", one (1) 10.50" and one (1) 6.25" cylinders. Options include auto suction, bypass
and blowdown valves, lights, fire and gas defection, 3 ton bridge crane and glycol transfer
pump.

One (1) fully constructed 607 HP natural gas compressor package having Unit #445
designed for sweet gas service including: Waukesha F2895 natural gas engine, Ariel JGK/2
reciprocating compressor frame, one (1) 13.625" and one (1) 5.875" cylinders. Options
include: auto suction, auto bypass, 2 ton crane, and 24 volt lighting.

One (1) fully constructed 1480 HP natural gas compressor package having Unit #10829
designed for sweet gas service including: Waukesha L7042GL natural gas engine, Ariel
JGKI4 reciprocating compressor frame, two (2) 14.125", one (1) 9.125" and one (1) 6.25"
cylinders. Options include: auto suction control, auto bypass control, auto blowdown, fire
and gas detection and 3 ton crane.

One (1) fully constructed 99 HP natural gas compressor package having Unit #C399
designed for sweet gas setvice including: Cummins G8.3 natural gas engine, Gardner
Denver SSM rotary screw compressor frame, Murphy Panel, control valves, walk-in building
with heaters, vessels and blowecase.

One (1) fully constructed 738 HP natural gas compressor package having Unit #FH-311
designed for sweet gas service including: Waukesha F3521GSI natural gas engine, Arigl
JGKJ?2 reciprocating compressor frame, one (1) 11.00" and one (1) 6.25" cylinders, RemVue
5008 control panel. Options include auto suction control valve, auto bypass control, auto
blowdown, 3 ton bridge crane, fire and gas detection, lights, 24 vol generator battery pack,
glycol transfer pump and blowcase with slug catcher.

Proceeds: goods, inventory, chattel paper, documents of title, instruments, money,
intangibles, accounts and investment property {(all as defined in the Personal Property
Security Act} and insurance proceeds.

One natural gas reciprocating compressor (and all related parts and accessories) having
unit #14-835

One (1) fully constructed 99 HP natural gas compressor package having Unit #0399
designed for sweet gas service including: Cummins G8.3 natural gas engine, Gardner
Denver SSM rotary screw compressor frame, Murphy Panel, control valves, walk-in building
with heaters, vessels and blowcase.

Page 4 of 76

Current By
16083140223

Current By
16083140223

Deleted By
17022316498

Current By
16083140223

Deleted By
17072740789

Deleted By
16102635063

Current By
16083140223

Current By

16110219574 .

Deleted By
17072740863




Government - Personal Property Registry
of Alberta B Search Results Report Page 5 of 76

Search ID#:; 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search [D #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 12081030727 Registration Type: SECURITY AGREEMENT
Registration Date; 2012-Aug-10 Registration Status: Current

Expiry Date: 2022-Aug-10 23:59:59

Inexact Match on:  Debtor No: 1

Amendments to Registration

14062036908 Amendment 2014-Jun-20
15062925946 Amendment 2015-Jun-29
17020333548 Amendment 2017-Feb-03
17071721467 Renewal 7 2017-Jui-17
Debtor(s)
Block Status
1 MANATOKAN OILFIELD SERVICES INC. ’ Current
GENERAL DELIVERY

IRON RIVER, AB TOA 2A0

Secured Party / Parties

Block ' _ Status

1 CANADIAN WESTERN BANK LEASING INC. Deleted by
251 PALISADES WAY 17020333548
SHERWOOD PARK, AB T8H ON3
Phone # 780 449 6699 Fax #; 780 449 0009

Block ) . Status

2 CANADIAN WESTERN BANK Current by

© 17803 100 AVENUE 17020333548

EDMONTON, AB T55 2M1
Phone #: 780 484 7407 Fax #: 780 489 8228




Government
of Alberta &

Collateral: Serial Number Goods

Personal Property Registry
Search Results Report

Search ID#: 709848422

Block Serial Number Year Make and Model ©  Category
1 S5KKPALCKS59PAHZ2856 2009 WESTERN STAR 4900SA MV - Motor Vehicle
TRI-D
2 WT0507265 2009 WESTECH WT92 COMBO TR - Trailer
VAC
3 INKDLO9XX9R932480 2009 KENWORTH T800 TRUCK MV - Motor Vehicle
4 42ANMOB2MO1924589 2009 HAMMS PRESSURE TANK TR - Trailer
5 S5KKPALDR29PAH2857 2008 WEFSTERN STAR 4900SA MV - Motor Vehicle
. TRIDR
5] 1XKWD40X69R938519 2009 KENWORTH WS008 MV - Motor Vehicle
7 1GOHT39238A116001 2009 ARCO 03-RN-12-7150 TR - Trailer
8 1GOHT4828AA 116001 2010 ARCO MODEL 8450 US GAL TR - Trailer
9 WT1110484 2011 WESTECH MODEL WT197 TR - Trailer
Collateral: General
Block Description
1 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY THAT RESULTS

FROM THE SALE, DISPOSITION OR OTHER DEALINGS WITH THE COLLATERAL

DESCRIBED HEREIN OR THE PROCEEDS THEREFOR, INCLUDING ALL ADDITIONS,

SUBSTITUTIONS AND REPLACEMENTS AND AMOUNTS OWING THEREUNDER.

2 BLOCK 5 2009 WESTERN STAR 4900SA TRI DRIVE SERIAL NUMBER
5KKPALDR29PAH2857 COMPLTE WITH 2009 WESTECH WT-92 COMBO VAC UNIT.

3 BLOCK 9 2011 WESTECH MODEL WT 197SEMI VAC TRAILER COMPLETE WITH
WESTECH VAC RIG UP SERIAL NUMBER WT1110484

Page 6 of 76

Status

Deleted By
14062036908

Deleted By
14062036908

Deleted By
14062036908

Deleted By
14062036908

Deleted By
15062925946

Deleted By
15062925946

Deleted By
15062925946

Deleted By
17020333548

Deleted By
17020333548

Sfatus

Current

Deleted By
15062925946

Deleted By
17020333548




Government Personal Property Registry
of Alberta@ Search Results Report Page 7 of 76

Search ID#: 7209848422

Business Debfor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 12081031162 Registration Type: SECURITY AGREEMENT
Registration Date: 2012-Aug-10 Registration Status: Current

Expiry Date: 2022-Aug-10 23:58:53

Inexact Match én:' Debtor No: 1

Amendments to Registration

12102211126 Amendment 2012-Oct-22
12112218459 Amendment 2012-Nov-22
12121212526 Amendment 2012-Dec-12
13020631807 Amendment 2013-Feb-06
13021220564 Amendment 2013-Feb-12
13030719171 Amendment - 2013-Mar-07
13052143419 Amendment 2013-May-21
13052924854 Amendment 2013-May-29
13061230839 Amendment 2013-Jun-12
13061231437 Amendment 2013-Jun-12
13061232493 Amendment 2013-Jun-12
13100230218 Amendment 2013-Oct-02
13120932570 Amendment 2013-Dec-09
14011607328 Amendment 2014-Jan-16
14011721794 Amendment 2014-Jan-17
15071010941 - Amendment 2015-Jui-10
17052345955 Amendment 2017-May-23
17071721688 N Renewal 2017-Jul-17
17101713986 Amendment 2017-0Oct-17
17121221781 Amendmaent 2017-Dec-12

17122015047 Amendment 2017-Dec-20




Government
of Alberta =

Debtor(s)

Block
1

Personal Property Registry
Search Results Report

Search ID#: 709848422

MANATOKAN OILFIELD SERVICES INC.

GENERAL DELIVERY

IRON RIVER, AB TOA 2A0

Secured Party ! Parties

Block
1

CANADIAN WESTERN BANK

251 PALISADES WAY

SHERWOOD PARK, AB T8H OH3

Phone #: 780 449 6699

Fax #: 780 449 0009

CANADIAN WESTERN BANK

17603 100 AVENUE

EDMONTON, AB T55 2M1

Phone #: 780 484 7407

Fax #: 780 489 8228

Collateral: Serial Number Goods

Block
1

10

Serial Number

S5KKPALCV19PAK99285
INKDXBEXE6R988104
THTXY5JT5CJ629864
1NPTX4TX7CD154784
CVVAC1640911
1NKDL.40XXDJ960017
425NM062MC1426587
1XKDP4TXXDRY58680
2AEFSYKHBCEDQ0128

1XPWD4eX6DD174674

Year
2009

20086

2012

2012

2012

2013

2012

2013

2012

2013

Make and Model
WESTERN STAR 49005A
KENWORTH T800 HYDRO
VAC

INTERNATIONAL 5800

PRESSU

PETERBILT 367 TR! DRIVE
CUSTOM VAC 17 CUBE
TC407

KENWORTH T800
PRESSURE TANK
KENWORTH T800 TRUCK
WESTECH 197 TRIDEM

PETERBILT 388 TRACTOR

Category
MV - Motor Vehicle

MV - Mofor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
TR - Trailer

MV - Motor Vehicle
TR - Trailer

MV - Motor Vehicle

Page 8 of 76

Status

Current

Status

Current

Status

Current by
17052345955

Status

Deleted By
15071010941

Deleted By
13052143419

Deleted By
15071010941

Deleted By
15071010941

Deleted By
15071010941

Deleted By
17052345955

Deleted By
17101713986

Deleted By
17101713986

Deleted By
17101713986

Deleted By
17121221781




Government Personal Property Registry

of Alberta B Search Results Report Page 9 of 76
Search ID#: 200848422

11 1XPWD49X4DD174673 2013 PETERBILT 388 TRACTOR MV - Motor Vehicle Deleted By
17121221781

12 SHTDL403XD5G25300 2013 Heli Super B DOT407 Lead TR - Trailer Deleted By
17122015047

13 5HTDL292505F25331 2013 Heli Super BDOT407 Pup TR - Trailer Deleted By
17122015047

14 5HTDL4031D5G25301 2013  Heli SuperB DOT407 Lead TR - Trailer Deleted By
' . 17122015047

15 BHTDL2927D5F25332 2013 Heli Super B DOT407 Pup TR - Trailer Deleted By
17122015047

16 1XPTP4EX0DD178865 2013 Peterbilt 367 MV - Motor Vehicle Deleted By
‘ 17122015047

17 TNPTX4TX4DD 186822 2013  Peterbilt 367 MV - Motor Vehicle Deleted By
17122015047

18 1NKDX4TX3DR963066 2013 Kenworth T800 Pressure MV - Motor Vehicle Current By
13020631807

19 1PMS3453801040638 2013  Polar Tridem DOT407 TR - Trailer Current By
7 13020631807

20 1XPTP4EX8DD210235 2013  Peterbilt 367 Truck MV~ Motor Vehicle Current By
13021220564

21 2EAFSYKHBCEQ00193 2013 Westech 197 Tridem Vacuum TR - Trailer Current By
13021220564

22 1XPTP4EXEDD210234 2013 Peterbilt 367 Truck MV - Motor Vehicle Current By
13021220564

23 2AEFSYKH4CEQ00192 2013  Westech 197 Tridem Vacuum TR - Trailer Current By
13021220564

24 TNKDX4TX2DR963222 2013 KENWORTH T800 VAC MV - Motor Vehicle Current By
TRUCK 13030719171

25 WT11121410 2013  WESTECH VAC UNIT TR - Trailer Current By
_ 13030719171

26 1NKDX4TX4DR963223 2013 KENWORTH T800 VAC MV - Motor Vehicle Current By
TRUCK 13030719171

27 WT12121411 2013 WESTECH VAC UNIT TR - Trailer Current By
oo 13030719171

28 TNPTX4TX1ED218482 2014 PETERBILT 367 WATER MV - Motor Vehicle Current By
TRUCK 13052924854

29 1NKDLP9X0CR955803 2012 KENWORTH PRESSURE MV - Motor Vehicle Current By
TRUCK 13052924854

30 425NM0OG1MD1427627 2013  HAMMS TC 412 11 CUBE = MV - Motor Vehicle Current By
TANK 13052924854

31 2TLBL4039DB005112 2013  Tremcar 407 Lead Trailer TR - Trailer Current By

13061230839




Government
of Alberta @

32

33

34

35

36

37

38

39

40

41

42

43

44

45

46

47

48

49

2TLBL3120DB005113
INPTX4TX1ED218482
INKDLP9XOCR955803
425NMO061MD1427627
1XPTP4EXOED233445
1XPTPAEX2ED233446
1XKDP4EX1ER967881
425NMOB1MC 1427047
1NKDXA4TX7DR964799
2AEFSYKHXCEOOOé45
2AEFSYKHIDEODO139
1XPTPAEX4ED233447
2AEFSYKH3DE000198
WT01131513
1XKDDA40X2EJ965863
JAEFSWKH2DE000133
WT11131537

1XKDD40X4EJ965864

Collateral: General

Block
1

Description

INCLUDING ALL ADDITIONS, SUBSTITUTIONS AND REPLACEMENTS AND AMOUNTS

2013

2014

2012

2013

2013

2014

2014

2014

2013

2013

2013

2014

2013

2013

2014

2013

2014

2014

Personal Property Registry
Search Results Report

Search [D#: 209848422

Tremcar 407 Pup Trailer

Peterbilt 367 Water Truck
Kenworth Pressure Truck
Hamms TC 412 11 Cube

Tank

PETERBILT 367 TRI-D
TRUCK

PETERBILT 367 TRI-D
TRUCK

KENWORTH T800 TRI-D
TRUCK

HAMMS 15CUBE 2COMPT

TANK

KENWORTH T800 TRI-D
TRUCK

WT197 VACUUM TRAILER

WT197 VACUUM TRAILER

PETERBILT 367 TRUCK

ADVANCE TRIDEMVAC TR

WESTECH WT197 TC407

TANK

KENWORTH T800 T/A
TRUCK

ADVANCE TRIDEM VAC TR

WESTECH TC407 VAC
TANK

KENWORTH T800 T/A
TRUCK

OWING THEREUNDER AND PROCEEDS THEREFROM.

TR - Tra_iler

MV - Métor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Moto-r Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
TR - Trailer

TR - Trailer

MV - Motor Vehicle
TR - Trailer

MV - Motor Vehicle
MV - Motor Vehicle
TR - Trailer

MV - Motor Vehicle

MV - Motor Vehicle

Page 10 of 76

Current By
13061230839

Deleted By
13061232493

Deleted By
13061232493

Deleted By
13061232493

Current By
13100230218

Current By
13100230218

Current By
13100230218

Current By
13100230218

Current By
13100230218

Current By
13100230218

Current By
13100230218

Current By
13120932570

Current By
13120932570

Current By
13120932570

Deleted By
14011721794

Deleted By
14011721794

Deleted By
14011721794

Deleted By
14011721794

Status

Current




Government

of Alberta B Search Results Report

- Search 1D#: 209848422

2 Block 0012 2013 Heli Super B DOT407 Lead Trailer s/n SHTDLA03XD5G25300

3 Block 0013 2013 Heli Super B DOT407 Pup Trailer s/n 5HTDL292505F25331

4 Block 0014 2013 Heli Super B DOT407 Lead Trailer s/n 5HTDL4031D5G25301

5 Block 0015 2013 Heli Super B DOT407 Pup Trailer s/n 5HMTDL2927D5F25332

6 Block D018 2013 Kenworth T800 Pressure Truck s/n 1NKDX4TX3DR963066 C/W 2013
Hamans Pressure Tank s/n 425NM062MC2046914

7 Block 0019 2013 Polar Tridem DOT407 Tank and Trailer sin 1PMS34538D1040638 CAW
2013 Westech WT92 TC407 Combination Vacuum Unit Pump s/n WT08121375

8 Block 0021 2013 Westech 197 Tridem Vacuum Trailer s/n 2EAFSYKHBCED00193 C/W
2013 Westech Tank s/n WT01131361

9 Block 0023 2013 Westech 197 Tridem Vacuum Trailer s/in 2AEFSYKH4CEQQ0192 CAV
2013 Westech Tank s/n WT01131360

10 BLOCK 0024 2013 KENWORTH T800 VAC TRUCK S/N 1NKDX4TX2DR963222 C/W 2013
WESTECH VAC UNIT S/N WT11121410

11 BLOCK 0026 2013 KENWORTH T800 VAC TRUCK S/N 1NKDX4TX4DR963223 C/MW 2013
WESTECH VAC UNIT S/N WT12121411

12 BLOCK 0028 2014 PETERBILT 367 WATER TRUCK s/n 1TNPTX4TX1ED218482 c/w
TREMCAR STAINLESS STEEL 22 CUBE TANK

13 BLOCK 0029 2012 KENWORTH T800 PRESSURE TRUCK s/n TNKDLP9X0CR955803 c/w
BLOCK 0030 2013 HAMMS TC 412 11 CUBE TANK s/n 425NM0B1MD1427627

14 BLOCK 0031 2013 Tremcar 407 Super B Train 32,000L Lead Tanker Trailer s/n
2TLBL4039DB005112

15 BLOCK 0032 2013 Tremcar 407 Super B Train 32,0001 Pup Tanker Trailer s/n
2TLBL3120DB005113

16 BLOCK 0033 2014 Peterbilt 367 Water Truck s/n INPTX4TX1ED218482 c/w Tremcar
Stainless Steel 22 Cube Tank

17 Block 0034 2012 Kenworth T800 Pressure Truck s/n TNKDLPEX0CRS55803 c/w BLOCK

Personal Property Registry

0035 2013 Hamms TC 412 11 Cube Tank s/n 425NM061MD 1427627

Page 11 of 76

Deleted By
17122015047

Deleted By
17122015047

Deleted By
17122015047

Deleted By
17122015047

Current By
13020631807

Current By
13020831807

Current By
13021220564

Current By
13021220564

Current By
13030719171

Current By
13030719171

Current By
13052924854

Current By
13052924854

Current By
13061230839

Current By
13061230839

Deleted By
13061232493

Deleted By
13061232493




Government Personal Property Registry
of Alberta B Search Results Report

18

19

20

Search ID#: 709848422

BLOCK 0038 2014 KENWORTH T800 TRI-DRIVE PRESSURE TRUCK s/n
1XKDP4EX1FR967881 ciw BLOCK 0039 HAMM'S 15 CUBE 2-COMPT. TANK s/n
425NMOB1MC1427047

BLOCK 0044 2013 ADVANCE TRIDEM VAC TRAILER s/n 2AEFSYKH3DEQ00198 eiw
BLOCK 0045 2013 WESTECH WT197 TC407 TANK s/n WT01131513

BLOCK 0047 2013 ADVANCE TRIDEM VAC TRAILER s/n 2AEFSWKH-2DEOOO‘1 33 elw
BLOCK 0048 2014 WESTECH WT160 TC407 VAC TANK s/n WT11131537

Page 12 of 76

Current By
13100230218

Current By
13120932570

Deleted By
14011721794




| Government
__of A|be_rta B

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422

Date of Search: 2018-Jan-04

Personal Property Registry
Search Results Report

Search |D#: 709848422

" Page 13 ¢of 76

Time of Search: 11:47:55

Registration Number: 13013125180
Registration Date: 2013-Jan-31

Registration Type: SECURITY AGREEMENT
Registration Status: Current

Expiry Date: 2023-Jan-31 23:59:59

Exact Match on:

Debtor No: 2

Amendments to Registration

16113013337 Amendment 2016-Nov-30

Debtor(s)

Block Status

1 MANITOK ENERGY INC. Deleted by
639 - 5TH AVENUE SW, SUITE 2500 16113013337
CALGARY, AB T2P OM9

Block Status

2 MANITOK ENERGY INC. Current by
700, 444 - 7 AVENUE SW 16113013337
CALGARY, AB T2P 0X8

Secured Party | Parties

Block Status

1 NATIONAL BANK OF CANADA Current
311 - 6TH AVENUE SW, SUITE 1800
CALGARY, AB T2P 3H2

Collateral: General

Block Description Status

1 All of the Debtor's present and after-acquired personal property. Curreni




Government Personal Property Registry
of Alberta m Search Results Report Page 14 of 76
' Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 209848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 13013125196 Registration Type: LAND CHARGE
Registration Date: 2013-Jan-31 Registration Status: Current

Registration Term: Infinity

Exact Match on:  Debtor No: 2

Amendments to Registration

16113013359 Amendment 2016-Nov-30

Debtor(s)

Block . Status

1 MANITOK ENERGY INC. : Deleted by
639 - 5TH AVENUE SW, SUITE 2500 16113013359
CALGARY, AB T2P OM9

Block N Status

2 MANITOK ENERGY INC. . Current by
700, 444 - 7 AVENUE SW 16113013359

CALGARY, AB T2P 0X8

Secured Party / Parties
Block Status

1 NATIONAL BANK OF CANADA Current
311 - 6TH AVENUE SW, SUITE 1800
CALGARY, AB T2P 3H2




Government Personal Property Registry
of Alberta B Search Results Report Page 15 of 76

Search ID#: 700848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:5%
Registration Number: 13032221497 Registration Type: SECURITY AGREEMENT
Registration Date: 2013-Mar-22 Registration Status: Current

Expiry Date: 2018-Mar-22 23:59:59

Inexact Match on:  Debtor No: 1
Debtor{s)
Block Staius
1 MANATOKAN CQILFIELD SERVICES INC. Current
NW 18-63-6W4

IRON RIVER, AB TOA2AD

Secured Party / Parties
Block Status

1 NATIONAL LEASING GROUP INC. Current
1525 BUFFALO PLACE :
WINNIPEG, MB R3T 1L9

Phone #: 204 954 9000 Fax #: 204 954 9099

Collateral: General

Block Description Status
1 ALL PHOTOCOPIERS OF EVERY NATURE COR KIND DESCRIBED IN LEASE NUMBER Current

2616566 BETWEEN THE SECURED PARTY, AS LESSOR AND THE DEBTOR AS
LESSEE, AS AMENDED FROM TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS,
ACCESSORIES AND SUBSTITUTIONS.

Particulars
Block  Additional Information Status

1 PURCHASE MONEY SECURITY INTEREST Current




Government Personal Property Registry
of Alberta & Search Results Report  Page 16 0f 76

Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 ' Date of Search: 201 8-Jan-04 Time of Search: 11:47:55
Registration Number: 14123032735 Registration Type: SECURITY 'AGREEMENT
Registration Date: 2014-Dec-30 Registration Status: Current

Expiry Date: 2034-Dec-30 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
g MANITOK ENERGY INC. Current

SUITE 2600, 585 8TH AVENUE 5.W.
CALGARY, AB T2P 1G1

Secured Party / Parties
Block . Status

1 STREAM ASSET FINANCIAL MANITOK LP Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

Block Status

2 STREAM ASSET FINANCIAL MANITOK CORP. Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

Collateral: General

Block  Description Status
1 All petroleum, natural gas and natural gas liquids, and related hydrocarbons produced in - Current

association with any of the foregoing that are processed or transported through the
Stolberg oil battery located at or around 042-15-WS5M.

Proceeds: Goods, chattel paper, investment property, documents of title, instruments,
money and intangibles.




Government Personal Property Registry
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search 1D #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 14123032786 Registration Type: SECURITY AGREEMENT
Registration Date: 2014-Dec-30 Registration Status: Current

Expiry Date: 2034-Dec-30 23:59:59

Exact Match on:  Debtor No: 1

Debtor(s)
Block Status
1 MANITCK ENERGY INC. Current

SUITE 2600, 585 8TH AVENUE S.W.
CALGARY, AB T2P 1G1

Secured Party / Parties
Block Status

1 STREAM ASSET FINANCIAL MANITOK LP ~ Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

Block Siatus

2 STREAM ASSET FINANCIAL MANITOK CORP. Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2ZR 0C5

Collateral: General

Block  Description Status
1 All goods comprising or comprised within the Stolberg oil battery at or around 042-15-W5M. Current

Proceeds: Goods, chattel paper, investment property, documents of title, instruments,
money and intangibles.




Government Personal Property Registry
of Alberta B Search Results Report Page 18 of 76

Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: Z09848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 14123032818 Registration Type: SECURITY AGREEMENT
Registration Date; 2014-Dec-30 Registration Status: Current

Expiry Date: 2022-Dec-30 23:58:59

Exact Match on: Debtor No: 1
Debt'or(s)
Block Status
1 MANITOK ENERGY INC. Current

SUITE 2600, 585 8TH AVENUE S.W,
CALGARY, AB T2P 1G1

Secured Party / Parties
Block Status

1 STREAM ASSET FINANCIAL MANITOK LP Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, ABT2R0CS5

Block Status

2 STREAM ASSET FINANCIAL MANITOK CORP. Current
SUITE 401, 322 11TH AVENUE S.W,
CALGARY, AB T2R 0C5

Collateral; General

Block  Description : Status
i All petroleum, natural gas and natural gas liquids, and related hydrocarbons produced in Current

association with any of the foregoing that are processed or transported through the
Stolberg oil battery located at or around 042-15-W5M and the Entice area battery and
infrastructure at or arcund 022-25-YWAM.

Proceeds: Goods, chattel paper, investment property, documents of title, instruments,
money and intangibles.




Government _ Personal Property Registry
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Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 14123032840 Registration Type: SECURITY AGREEMENT
Registration Date: 2014-Dec-30 Registration Status: Current

Expiry Date: 2022-Dec-30 23:59:59

Eﬁact Match on:  Debtor No: 1
Debtor(s)
Block Siatus
1 MANITOK ENERGY INC. Current

SUITE 2600, 585 8TH AVENUE S.W.
CALGARY, AB T2P 1G1

Secured Party / Parties
Block Status

1 STREAM ASSET FINANCIAL MANITOK LP Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

Block Status

2 STREAM ASSET FINANCIAL MANITOK CORP. Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

Collateral: General

globk Description . Status
1 All goods comprising or comprised within the Stolberg oil battery located at or around Current

042-15-W5M and the Entice area battery and infrastructure at or around 022-25-W4M.

Proceeds; Goods, chattel paper, investment property, documents of itle, instruments,
money and intangibles.




Government Personal Property Registry
of Alberta & ' Search Results Report
| Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Page 20 of 76

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 15061211057 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Jun-12 Registration Status: Current

Expify Date: 2035-Jun-12 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC. Current
SUITE 2600, 585 8TH AVENUE S.W.
CALGARY, AB T2P 1G1
Secured Party [ Parties
Block . Status
1 STREAM ASSET FINANCIAL MANITOK LP Current
SUITE 401, 322 11TH AVENUE S.\W.
CALGARY, AB T2R 0C5H
Block Status
2 STREAM ASSET FINANCIAL MANITOK CORP. Current

SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

Collateral; General
Block Description




Government Personal Property Registry
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Search ID#: 209848422

1 All petroleumn, natural gas and natural gas liquids, and refated hydrocarbons produced in Current
association with any of the foregoing that are processed or transported through the single
well oil battery's located at or around 01-04-026-21W4, 01-14-028-21W4,
01-19-025-21W4, 01-33-025-21W4, 02-02-024-24W4, 02-07-028-20W4,
02-20-028-21W4, 02-28-024- 21W4 04-12-028-20W4, 05-02-028-22W4,
05-10-028-22W4, 05-12-028-22W4, 05-13-028-21W4, 05-18-028- 20W4 05-30-025-21W4,
05-30-027-22W4, 06-09- 029-21W4. 06-16- 024-22W4, 06-19-025-21W4, 06-28-027- 21WA4,
06-32-025-23W4, 06-35-027-23W4, 07-02-028-22W4, 07-09-029-21W4, 07-16- 028—22W4
07-19-025-21W4, 08-02-028-22W4, 08-03-028- 21W4, 08-18-025-21\W4, 08-20-028-21W4,
08-23-028-21W4, 08-32-023-21W4, 08-02-028-22W4, 09-07-028-20W4,
09-14-028-21W4, 10- 06~028~20W4 10-10-028-22W4, 10-13-028-22W4,

10-25-028- 22W4 10-33-025-21W4, 10-35-027-23W4, 11-07-028-20W4,
11-12-028-21W4, 11-24-028- 22W4 11-27-027-22W4, 12-07-028-20W4, 12-34-028-21W4,
12-35-027-23W4, 13-01-028-22W4, 13-19-025-21W4, 13-35-027-22¥V4, 14-06-028- 20W4
14-09-026- 21W4 14-14-028-21W4, 14-20-027-22W4, 14-22-028-21W4, 14-24-028-22W4,
14-27-027-22W4, 14-35-027- 22W4 15-02-028-21W4, 15-12-028- 21W4, 15-19-025-21W4,
15-24-027-22\W4, 15-27-027-22W4, 15-33-025-21W4, 15-36- 027—22W4
16-11-028-21W4, 16-12-028-21W4, 16-17-023-23W4, 16-28-027-22W4.

Proceeds: Goods, chattel paper, investment property, documents of fitle, instruments,
money and intangibles.




GovernmenL, o Personal Property Registry
of Alberta B Search Results Report Page 22 of 76

Search ID#: 709848422

Business Debtor Search For:
MANITCOK ENERGY INC.

" Search ID # Z09648422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 15061211084 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Jun-12 Ré'gistration Status: Current

Expiry Date: 2035-Jun-12 23:59:59

Exact Match on;  Debtor No: 1
Debtor(s)
Block Status
1 " MANITOK ENERGY INC. Current

SUITE 2600, 585 8TH AVENUE S.W.
CALGARY, AB T2P 161

Secured Party / Parties
Block Status

1 STREAM ASSET FINANCIAL MANITOK LP Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

Block Status

2 STREAM ASSET FINANCIAL MANITOK CORP. Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

Collateral: General
Block Description Status




Government Personal Property Registry
of Alberta @ Search Results Report Page 23 of 76
Search ID#: 209848422

1 All goods comprising or comprised within the single well oil battery's located at Current
: oraround 01-04-026-21W4, 01-14-028-21W4, 01-19-025-21W4, 01-33-025-21W4,

02-02-024-24W4, 02-07- 028-20W4, 02-20-028-21W4, 02-28- 024—21W4 04-12-028-20VV4,
05-02-028-22W4, 05-10-028-22W4, 05-12-028-22W4, 05-13-028-21W4, 05-18-028-20W4,
05-30-025-21W4, 05-30-027-22W4, 06-09-029-21W4, 06-16-024-22W4, 08-19-025-21W4,
06-28-027-21W4, 06-32-025-23W4, 06-35-027-23W4, 07-02-028-22W4,

07-09-029-21W4, 07-16- 028-22W4., 07-19-025-21W4, 08-02-028-22W4,

08-03-028-21W4, 08-18-025-21W4, 08-20-028-21W4, 08-23-028-21W4, 08-32-023-21W4,
09-02-028-22W4, 09-07-028-20W4, 09-14-028-21W4, 10-06-028-20Vv4, 10-10-028- 22W4
10-13-028-22W4, 10-25-028-22W4, 10-33-025-21W4, 10-35-027-23W4, 11-07- 028-20W4,
11-12-028-21W4, 11-24-028 22W4 11-27-027-22W4, 12-07-028- 20W4, 12-34-028-21W4,
12-35-027-23W4, 13-01 028-22W4, 13-19-025-21W4, 13-35-027-22W4,

14-06-028-20W4, 14-09-026-21W4, 14-14-028-21W4, 14-20-027-22W4,

14-22-028-21W4, 14-24-028-20W4, 14-27-027-22W4, 14-35-027-22W4, 15-02-028-21W4,
15-12-028-21W4, 15-19-025-21\W4, 15-24-027-22W4, 15-27-027-22W4, 15-33-025- 21W4,
15-36-027-22W4. 16-11-028-21W4, 16-12-028-21W4, 16-17-023-23W4, 16-28-027-22W4.

Proceeds: Goods, chattel paper, investment property, documents of title, instruments,
money and intangibles.




Government Personal Property Registry
of Alberta & ' Search Results Report Page 24 of 76

Search ID#: 709848422

Buéiness Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 209848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number. 15061211117 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Jun-12 Registration Status: Current

Expiry Date: 2023-Jun-12 23:59:59

Exact Match on:  Debfor No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC. Current

SUITE 2600, 585 8TH AVENUE S.W.
CALGARY, AB T2P 1G1

Secured Party / Parties
Block Status

1 STREAM ASSET FINANCIAL MANITOK LP Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5H

Block Status

2 STREAM ASSET FINANCIAL MANITOK CORP. - Current
SUITE 401, 322 11TH AVENUE S.W. -
CALGARY, AB T2R 0C5

Collateral: General

Block  Description Status
1 All petroleum, natural gas and natural gas liquids, and related hydrocarbons produced in Current

association with any of the foregoing that are processed or transported through the Wayne
oil battery located at or around LSD 028-21-WAM. -

Proceeds: Goods, chatte! paper, investment property, documents of title, instruments,
money and intangibles.




Government Personal Property Registry
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 209848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number. 15061211258 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Jun-12 Registration Status: Current

Expiry Date: 2023-Jun-12 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block - ) Status
1 MANITOK ENERGY INC. Current

SUITE 2600, 585 8TH AVENUE S.W.
CALGARY, AB T2P 1G1

Secured Party / Parties
Block ' Status

1 STREAM ASSET FINANCIAL MANITOK LP Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

2 STREAM ASSET FINANCIAL MANITOK CORP. Current
SUITE 401, 322 11TH AVENUE S.W.
CALGARY, AB T2R 0C5

Collateral: General

Block Description ' Status
1 All goods comprising or comprised within the Wayne oil battery located at or around Current
028-21-W4M.

Proceeds: Goods, chattel paper, investment property, documents of titie, instruments,
money and intangibles.




- Government | Personal Property Registry
of Alberta g Search Results Report Page 26 of 76

Search ID#: 709848422

Business Debtor Search For:
- MANITOK ENERGY INC.

Search ID #: 7208848422 Date of Search: 2018-Jan-04 ~ Time of Search: 11:47:55
Registration Number: 15061811168 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-dun-18 Registration Status: Current

Expiry Date: 2019-Jun-18 23:59:58

Exact Match on:  Debtor No: 1
Debtor(s} ,
Block Status
1 MANITOK ENERGY INC Current
2600 585 8 AVENUE SW

CALGARY, AB T2P1G1

Secured Party / Parties
Block Status

1 DERRICK DODGE (1980) LTD. Current
6211 -104 ST.
EDMONTON, AB T6H2K8

Phone #: 780 435 3611 Fax #: 780 436 bb4h

Collateral: Serial Number Goods
Block  Serial Number Year Make and Model Category Status
1 3CBURSDJSEG311411 2014 RAM 2500 CREW 4X4 MV - Motor Vehicle Current




Government Personal Property Registry

of Alberta B . Search Results Report Page 27 of 76
Search [D#: 709348422 _
Business Debtor Search For:
MANITOK ENERGY INC.
Search ID #: 7209848422 _ Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 15061812105 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Jun-18 Registration Status: Current
Expiry Date: 2020-Jun-18 23:59:59
Exact Match on.  Debtor No: 1

Debtor(s)
Block Status
1 MANITOK ENERGY INC Current

2600 585 8 AVENUE SW

CALGARY, AB T2P1G1
Secured Party / Parties
Block Status
1 DERRICK DODGE (1980) LTD. Current

6211 - 104 ST.

EDMONTON, AB T6H2ZKS

Phone #: 780 435 3611 Fax #: 780 436 5545
Collateral: Serial Number Goods
Block Serial Number " Year Make and Model Category Siatus
1 3CBURSDJ3EG311424 2014 RAM 2500 CREW 4X4 MV - Motor Vehicle Current




Government Personal Property Registry
of Alberta = Search Results Report

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID#: 209848422

Page 28 of 76

Search 1D #: Z09848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 15061831744 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Jun-18 Registration Status: Current

Expiry Date: 2019-Jun-18 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC Current
2600 585 8TH AVENUE SW
CALGARY, AB T2P1G1
Secured Party / Parties
Block Status
1 DERRICK DODGE (1980) LTD. Current
6211~ 104 ST.
EDMONTON, AB T6H2K8
Phone #: 780 435 3611 Fax #: 780 436 5545
Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Status
1 1CBRR7TTXFSE71918 2015 RAM 1500 CREW 4X4 MV - Motor Vehicle Current




Government Personal Property Registry
of Alberta B Search Results Report
Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Page 29 of 76

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 15061833472 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Jun-18 Registration Status: Current

Expiry Date: 2018-Jun-18 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC Current
2600 585 8TH AVENUE SW
CALGARY, AB T2P1G1
Secured Party / Parties
Block Status
1 DERRICK DODGE (1980) LTD. Current
6211 - 104 ST.
EDMONTON, AB T6H2KS8
Phone #: 780 435 3611 Fax #: 780 436 5545
Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Status
1 1C6RR7FT8FS615343 2015 RAM 1500 QC 4X4 MV - Motor Vehicle Current




Government Personal Property Registry
of Alberta B Search Results Report
Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Page 30 of 76

Time of Search: 11:47.55

Search ID #: Z09848422 Date of Search: 2018-Jan-04
Registration Number; 15061834996 Registration Type: SECURITY AGREEMENT
Registration Date; 2015-Jun-18 Reqistration Status: Current

Expiry Date; 2019-Jun-18 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC Current
2600 585 8TH AVENUE SW
CALGARY, AB T2P1G1
Secured Party / Parties
Block Stafus
1 DERRICK DODGE (1980) LTD. Current
6211 - 104 ST.
EDMONTON, AB T6H2K8
Phone #:; 780 435 3611 Fax #: 780 436 5545
Collateral: Serial] Number Goods
Block Serial Number Year Make and Model Category Status
1 1CBRR7FT2FSB86747 2015 RAM 1500 Q/C 4X4 MV - Motor Vehicle Current




Government Personal Property Registry

of Alberta B Search Results Report
| | Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Page 31 of 76

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 15081130374 Registration Type: SECURITY AGREEMENT

Registration Date: 2015-Aug-11 Registration Status: Current

Expiry Date: 2018-Aug-11 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s}) _
Block Status
1 MANITOK ENERGY INC Current
2600 585 8 AVENUE SW
CALGARY, AB T2P1G1
Secured Party / Parties
Block Status
1 DERRICK DODGE (1980) LTD. Current
6211 - 104 ST.
EDMONTON, AB T6H2KS8
Phone #: 780 435 3611 Fax #: 780 436 5545
Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Stafus
1 3CBTR5JT2FG548859 2015 RAM 2500 CREW 4X4 ViV - Motor Vehicle Current




Government * Personal Property Registry
of Alberia B Search Results Report Page 32 of 76

Search ID#: 709848422

Business Debtor Search For:
- MANITOK ENERGY INC.

. Search ID #: 709848422 . Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 15092313277 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Sep-23 Registration Status: Current

Expiry Date: 2019-Sep-23 23:59:59

Iéxact Match on:  Debtor No: 1
Debtor(s) .
Block Status
1 MANITOK ENERGY INC Current

2600 585 8TH AVE SW
CALGARY, AB T2P 1G1

Secured Party / Parties 7
Block Status

1 DERRICK DODGE (1980) LTD. ' Current
6211 - 104 ST.
EDMONTON, AB T6H2K8

Phone #: 780 435 3611 Fax #: 780 436 5545

Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category

1 3C6TRADTEFGE73584 2015 DODGE 2500 CREW 4X4 MV - Motor Vehicle Current
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of Alberta @ Search Resuits Report Page 33 of 76
Search |D#: 709848422
Business Debtor Search For:
MANITOK ENERGY INC.
Search ID #: 209848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 15120408473 Registration Type: SECURITY AGREEMENT
Registration Date: 2015-Dec-04 Registration Status: Current
Expiry Date; 2025-Dec-04 23:52:59
7 ES(act Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC. Current
2600, 585 - 8 AVENUE SW
CALGARY, AB T2P 161
Secured Party / Parties
Block Status
1 PRAIRIESKY ROYALTY LTD. Current
1900, 411 - 1 STREET SE
CALGARY, AB T2G 4Y5
Collateral: General
Block Description Status
1 All of the Debtor's present and after-acquired personal property interests in Petroleum Current
and Natural Gas Leases Nos.: 0610080562, 121928, 5595120093, 0609100550, 121924,
0611050412, 06811050413, 5511050466, 121929, 5511050467, 5511050468, 5511050469,
5511050470, 5595110172, and 0609110172, with respect to the lands described below:
2 TWP 42 RGE 15 W5M E 11 ALL PNG FROM TOP NORDEGG TO BASE RUNDLE Current
GROUP EXCL NG IN RUNDLE GROUP;
3 TWP 42 RGE 15 W5M E 11 ALL PNG IN UPPER MANNVILLE; Current
4 TWP 42 RGE 15 W5M W 11 PNG FROM BASE CARDIUM TO TOP NORDEGG EXCL Current

PNG IN UPPER MANNVILLE;
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Search 1D#: 709848422

TWP 42 RGE 15 W5M W 11 PNG IN UPPER MANNVILLE;

TWP 42 RGE 15 W5M SW 14, SE 15 ALL PNG IN CARDIUM;

TWP 42 RGE 15 W5M NW 11 ALL PETROLEUM IN CARDIUM,

TWP 42 RGE 15 W5M E 11 PNG TO BASE CARDIUM EXCL NG IN CARDIUM;

TWP 42 RGE 15 W5M W 12 PNG FROM BASE CARDIUM TO BASE
BLUESKY-BULLHEAD;

TWP 42 RGE 15 W5M W 12 PNG IN CARDIUM (EXCL ALL PRODUCTION FROM
100/03-12-042-15W5/00 AND /02) (EXCLUDING 100/11-12-042-15W5 PENALTY WELL),

TWP 42 RGE 15 W5M W 12 (100/12-12-042-15W5 PENALTY WELL),
TWP 42 RGE 15 W5M W 12 PNG TO TOP CARDIUM,;

TWP 42 RGE 15 W5M SE 12 PNG IN CARDIUM (EXCL 100/01-12-042-15W5/00,
100/02-12-042-15W5/02 WELLBORES),

TWP 42 RGE 15 W5M SE 12 (FOR 100/01-12-042-15W5/00, 100/02-12-042-15W5/02
WELLBORESY);

TWP 42 RGE 15 WEM W 13, N 14 PNG TO BASE TRIASSIC;
TWP 42 RGE 15 W5M SE 14 PNG TO BASE CARDIUM;
TWP 42 RGE 15 W5M SE 14 PNG FROM BASE CARDIUM TO BASE TRIASSIC;

TWP 42 RGE 15 W5M N 15, N 16 PNG TO BASE TRIASSIC EXCL PNG IN THE CARDIUM;

TWP 42 RGE 15 W5M S 21 PNG TO BASE CARDIUM;
TWP 42 RGE 15 W5M S 21 PNG FROM BASE CARDIUM TO BASE TRIASSIC;
TWP 42 RGE 15 W5M N 15, N 16 PNG IN CARDIUM;

TWP 42 RGE 15 W5M SEC 19 PNG TO BASE CARDIUM (EXCL PRODUCTION FROM
100/15-19-042-15W5M WELLBORE);

TWP 42 RGE 15 W5M SEC 19 PNG IN CARDIUM (PRODUCTION FROM
100/15-19-042-15W5M WELLBORE);
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Search iD#: 709848422

TWP 42 RGE 15 W5M SEC 19 PNG FROM BASE CARDIUM TO BASE TRIASSIC;

TWP 42 RGE 15 W5M N 20 ALL PNG IN CARDIUM;

TWP 42 RGE 15 W5M N 21 PNG TO BASE CARDIUM;

TWP 42 RGE 15 W5M N & SE 22, 23 ALL PNG TO BASE TRIASSIC;

TWP 42 RGE 15 W5M SW 22 ALL PNG IN CARDIUM,;

TWP 42 RGE 15 W5M SW 22 ALL PNG TO BASE TRIASSIC EXCL PNG IN CARDIUM;

TWP 42 RGE 15 W5M SEC 27, 28 PNG TO BASE TRIASSIC;

TWP 42 RGE 15 W5M SEC 29 PNG BELOW BASE CARDIUM TO BASE TRIASSIC;
TWP 42 RGE 15 W5M SEC 29 PNG TO BASE CARDIUM;

TWP 42 RGE 15 W5M SEC 30 PNG FROM BASE CARDIUM TO BASE TRIASSIC;
TWP 42 RGE 15 W5M SEC 30 PNG TO BASE CARDIUM,;

TWP 42 RGE 15 W5M SEC 30 PNG IN CARDIUM (PRODUCTION FROM
100/15-19-042-15W5M WELLBORE),

TWP 42 RGE 15 W5M SE 31 PNG TO BASE CARDIUM (EXCL PRODUCTION FROM
100/02-31-042-15W5/00 AND 100/02-31-042-15W5/02 WELLS);

TWP 42 RGE 15 W5M SE 31 PNG IN CARDIUM (PRODUCTION FROM
100/02-31-042-15W5/00 AND 100/02-31-042-15W5/02 WELLS); and

TWP 42 RGE 15 W5M N & SW 31 PNG IN CARDIUM,
(collectively, the "Lands").

All of the Debtor's present and after-acquired personal property interests in petroleum
substances produced or recoverable from the Lands (including without limitation,

petroleum, oil, natural gas, natural gas liquids, methane, ethane, butane, propane, pentane

plus, condensate, and all other substances whether liquid or solid and whether
hydrocarbons or not, produced in association therewith including any substances within
pipelines and flowlines).

Page 35 of 76

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current

Current
Curent

Current




Government Personal Property Registry
of Alberta B Search Results Report

41

Search |ID#: 209848422

Proceeds: All accounts, chattel paper, documents of title, instruments, intangibles, money,
investment property and goods of every item or kind that may be derived from the sale or
other disposition of the Collateral described above, all insurance proceeds or other amounts
that compensate for loss or damage to the Collateral and all proceeds of proceeds of any

of the foregoing.
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Government
of Alberta =

Business_Debtor Search For:
MANITOK ENERGY INC.
Search ID #: 209848422

Personal Property Registry
Search Results Report

Search |D#&: 209848422
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Date of Search: 2018-Jan-04 Time of Search: 11:47:55

Registration Number: 15120408488
Registration Bate: 2015-Dec-04

Registration Type. LAND CHARGE
Registration Status: Current

Registration Term: Infinity

Exact Match on:  Debtor

No: 1

Debtor(s)
Block

1 MANITOK ENERGY INC.
2600, 585 - 8 AVENUE SW
CALGARY, AB T2P 1G1

Secured Party / Parties
Block

1 PRAIRIESKY ROYALTY LTD.

1900, 411 - 1 STREET SE
CALGARY, AB T2G 4Y5

Status

Current

Status

Current




Government | Personal Property Registry

of Alberta = Search Results Report
| Search ID#: 702848422

Business Debtor Search Fof:
MANITOK ENERGY INC.
Search ID #: 709848422

Date of Search: 2018-Jan-04

Page 38 of 76

Time of Search: 11.47:55

Registration Number: 16020317298 Registration Type: SECURITY AGREEMENT

Registration Date: 2016-Feb-03 Registration Status: Current

Expiry Date; 2019-Feb-03 23:58:59

Exact Match on:  Debtor No: 1
Debtotr(s) .
Block Status
1 MANITOK ENERGY INC Current
585 8TH AVE SW SUITE 2600
CALGARY, AB T2P 1G1
Secured Party / Parties
Block Status
1 KENNEDY RENTALS & LEASING LTD. Current
BOX 880
ROCKY MTN HOUSE, AB TAT 1A6
Phone #: 403 845 3328 Fax #: 403 845 4661
Collateral: Serial Number Goods
Block Serjal Number Year Make and Model Category Status
1 1GT12TEGOGF 144191 2016 GMC 2500 CREW MV - Motor Vehicle Current




Government Personal Property Registry
of Alberta B Search Results Report Page 39 of 76

Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 16020317400 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Feb-03 Registration Status: Current

Expiry Date: 2019-Feb-03 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC Current
2600-585 8 AVE SW

CALGARY, AB T2P 1G1

Secured Party / Parties

Block Stafus
1 KENNEDY RENTALS & LEASING LTD. Current
BOX 880
ROCKY MTN HOUSE, AB TAT 1A8
Phone #: 403 845 3328 Fax #: 403 845 4661

Collateral: Serial Number Goods |
Block Serial Number Year Make and Model Category Status
1 3GTUZNEC8GG182113 2016 GMC 1500 CREW MV - Motor Vehicle Current
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Search |D#: Z09848422

Business Debtor Search For;
MANITOK ENERGY INC.

Search ID #: 209848422 Date of Search: 2018-Jan-04 ‘Time of Search: 11:47:55
Registration Number: 16020317575 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Feb-03 ' Registration Status: Current

Expiry Date: 2019-Feb-03 23:59:59

Exact Match on:  Debior No: 1
Debtor(s) _
Block Status
1 MANITOK ENERGY INC Current

2600-585 8 AVE SW
CALGARY, AB T2P 161

Secured Party / Parties
Block Status

1 KENNEDY RENTALS & LEASING LTD. Current
BOX 880
ROCKY MTN HQUSE, AB T4T 1A8

Phone #: 403 845 3328 Fax #: 403 845 4661

Collateral; Serial Number Goods _
Block  Serial Number _ Year Make and Model Category _ Status
1 1GT12TEG8GF 143968 2016 GMC 2500 CREW MV - Motor Vehicle Current




Government
of Alberta =

Business Debtor Search For:

MANITOK ENERGY INC.
Search ID #: 708848422

Date of Search: 2018-Jan-04

Personal Property Registry |
Search Results Report

Search ID#: 209848422

Time of Search: 11:47:55

Registration Number: 16040512297
Registration Date: 2016-Apr-05

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2021-Apr-05 23:592:58

Exact Match on:  Debtor No: 1
Debfor(s)
Block Status
1 MANITOK ENERGY INC. Current
2600, 585 - 8TH AVENUE SW
CALGARY, AB T2P1GH
Secured Party / Parties
Block Status
1 ROYNAT INC. Current
SUITE 1500, 4710 KINGSWAY ST.
BURNABY, BC V5H4M?2
Collateral: General
Block Description Status
1 DIGITAL SYSTEM(S), COPIER(S), FAX(ES), PRINTER(S), SCANNER(S) TOGETHER Current

WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONS REPLACEMENTS
SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS
IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND OR
DEALINGS WITH THE COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR
OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE
TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL
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Government : Personal Property Registry
of Alberta m Search Results Report
Search ID#: 705848422

Business Debtor Search For:
MANITCK ENERGY INC.

Page 42 of 76

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 16100435369 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Oct-04- Registration Status: Current

Expiry Date: 2019-Oct-04 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC Current
2600 585 8TH AVENUE SW
CALGARY, AB T2P 1G1
Secured Party / Parties
Block Status
1 KENNEDY RENTALS & LEASING LTD. Current
BOX 880
ROCKY MTN HOUSE, AB TAT 1A8
Phone #: 403 845 3328 Fax #: 403 845 4661
Collateral: Serial Number Goods _
Block Serial Number Year Make and Model Category Status
1 1GT12TEGXGF 160657 2016 GMC 2500 4X4 CREW MV - Motor Vehicle Current
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: Z098438422 Date of Search: 2018-Jan-04 Time of Search: 11:47:565
" Registration Number: 16101721814 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Oct-17 Registration Status: Current

Expiry Date: 2020-Oct-17 23:59:59

Inexact Match on:  Debtor No: 1

Amendments to Registration

16102529918 Renewal 2016-Oct-25

Debtor{(s)

Block : Status

1 MANATOKAN OILFIELD SERVICES INC. Current
GENERAL DELIVERY

IRON RIVER, AB TOA 2A0

Secured Party / Parties

Block Status
1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROCAD LEASING Current
COMPANY
PO BOX 2400

EDMONTON, AB T5J 5C7

Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Status
1 1FTFW1EF3GFD26037 2016 Ford F150 MV - Motor Vehicle Current




- Government
of Alberta &

Business Debtor Search For:
MANITOK ENERGY INC.
Search ID #: 709848422

Personal Property Registry
Search Results Report Page 44 of 76

Search ID#: 709848422

Date of Search: 2018-Jan-04 Time of Search: 11:47:55

Registration Number: 16101721836

Registration Date; 2016-Oct-17

'Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date; 2020-Oct-17 23:59:59

inexact Match on:  Debtor

No: 1

Amendments fo Registration

16102529924

Renewal

2016-Oct-25

Debtor(s)

Block
1

MANATOKAN QILFIELD SERVICES INC.

GENERAL DELIVERY
IRON RIVER, AB TOA 2A0

Secured Party / Parties

Block
1

COMPANY
PO BOX 2400
EDMONTON, AB T&J 5C7

Collateral: Serial Number Goods

Block
1

Serial Number

1TFTFW1EF1GFCE3083

Year Make and Model
2016 Ford F150

Status

FORD CREDIT CANADA |.EASING, A DIVISION OF CANADIAN ROAD LEASING Current

Category Status
MV - Motor Vehicle Current
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Search iD#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 16102610309 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Oct-26 Registration Status: Current

Expiry Date: 2024-Oct-26 23:59.59

This Registration covers a Trust Indenture

Exact Matchon:  Debtor No: 1
Debtor(s})
Block ’ Status
1 MANITOK ENERGY INC. Current

2600, 585 - 8TH AVENUE SW
CALGARY, AB T2P 1G1

Secured Party / Pa-rties
Block Status

1 COMPUTERSHARE TRUST COMPANY OF CANADA, AS COLLATERAL AGENT AND Current
TRUSTEE :
SUITE 600, 530 - 8TH AVENUE S.W.
CALGARY, AB T2P 358

Collateral: General , .
Block Description Stafus
1 All present and after-acquired personal property of the debtor. Current
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Search 1D#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC. _
Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55

Registration Number: 16102610362 Registration Type: LAND CHARGE
Registration Date: 2016-Oct-26 Registration Status: Current

Registration Term: Infinity

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
] MANITOK ENERGY INC. Current

2600, 585 - 8TH AVENUE SW
CALGARY, AB T2P 1G1 '

Secured Party / Parties
Block Status

1 COMPUTERSHARE TRUST COMPANY OF CANADA, AS COLLATERAL AGENT AND Current
TRUSTEE '
- SUITE 600, 530 - 8TH AVENUE S.W.
CALGARY, AB T2P 388
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Search ID#: 700848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 209848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 16111513843 Registration Type: SECURITY AGREEMENT
Registration Date: 2016-Nov-15 Registration Status: Current

Expiry Date; 2019-Nov-15 23:58:59

Exact Match on:  Debior No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC. Current

1600, 421 - 7TH AVENUE SW
CALGARY, AB T2P 4K9

Secured Party / Parties
Block Status

1 PRAIRIE PROVIDENT RESOURCES CANADA LTD. Current
1100, 640 - 5 STREET SW
CALGARY, AB T2P 3G4

Collateral: General
Block Description Status
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Search ID#: 709848422

1 All right, title and interest in the debtor to the lands located at Sections 7, 17, 21, 22, 25, 27, Current
28 & 35 in Township 25, Range 22 W4M, the wells and equipment thereon, the petroleum
substances produced thereon, and any other tangible and intangible property related -
thereto; and

All right, title and interest in the debtor to the fands located at Sections 25 & 26 in Township
27, Range 21 W4M, the welis and equipment thereon, the petroleum substances produced
thereon, and any other tangible and intangible property related thereto; and

L

All right, titie and interest in the debtor to the lands located at Section 3 in Township 28,
Range 21 W4M, the wells and equipment thereon, the petroleum substances produced
thereon, and any other tangible and intangible property related thereto; and

All right, title and interest in the debtor to the lands located at Section 22 in Township 28,
Range 22 W4M, the wells and equipment thereon, the petroleum substances produced
thereon, and any other tangible and intangible property related thereto.
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Search |D#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 16111514089 Registration Type: LAND CHARGE
Registration Date: 2016-Nov-15 Registration Status: Current

Registration Term: infinity

Exact Match on:  Debtor ' No: 1

Debtor{s)
Block
1 MANITOK ENERGY INC.

1600, 421 - 7TH AVENUE SW
CALGARY, AB T2P 4K8

Status

Current

Secured Party / Parties

Block Status

1 PRAIRIE PROVIDENT RESOURCES CANADA LTD. Current
1100, 640 - 5TH STREET SW
CALGARY, AB T2P 3G4




Government | Personal Property Registry

of Alberta & Search Results Report Page 50 of 76

Search ID#: Z00848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17013013823 Registration Type: SECURITY AGREEMENT
Regiétration Date: 2017-Jan-30 Registration Status: Current

Expiry Date: 2021-Jan-30 23.59:59

Inexact Match on:  Debtor No: 1
Debtor({s) _
Block ) Status
1 MANATOKAN OILFIELD SERVICES LTD. "~ Current
SUITE 222 237 8TH AVE SE

CALGARY, AB T2G 5C3

Secured Party / Parties

Block Status
i FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY
PO BOX 2400

EDMONTON, AB T5J 5C7

Collateral: Serial Number Goods .
Block Serial Number Year WMake and Model Category Stafus

1 1FMCU9GD4HUAQ7296 2017 FORD ESCAPE MV - Motor Vehicle Current
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Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17020318318 ‘Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Feb-03 Registration Status: Current

Expiry Date: 2021-Feb-03 23:59:59

inexact Match on:  Debtor No: 1
Debtor{s) _
Block 7 ’ Status
1 MANATOKAN OILFIELD SERVICES INC. Current

SUITE 222, 237 8TH AVE SE
CALGARY, AB T2G 5C3

Secured Party [ Parties

Block . ' Status
1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY
PO BOX 2400

EDMONTON, AB T5J 5C7

Collateral: Serial Number Goods
Block Serial Number Year Make and Model Cateqgory Status
1 1FMCUSGDOHUADB295 2017 Ford Escape MV - Motor Vehicle Current
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

| Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17022428292 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Feb-24 Registration Status: Current

Expiry Date: 2020-Feb-24 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC. ' Current
444 7 AVE SW 700

CALGARY, AB T2P 0X38

Secured Party / Parties
Block Status

1 TOYOTA CREDIT CANADA INC. | Current
80 MICRO COURT, SUITE 200
MARKHAM, ON L3R 925

Collateral: Serial Number Goods
Block Serial Number " Year WMake and Model Category Status
1 JTEBUSJRTH5415804 2017 TOYOTA 4RUNNER MV - Motor Vehicle Current
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Page 53 of 76

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number; 17040530530 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Apr-05 Registration Status: Current

Expiry Date: 2022-Apr-05 23:59:59

Inexact Match on:  Debtor No: 1

Debtor(s)
Block Stafus
1 MANATOKAN OILFIELD SERVICES INC. Current
BOX 5570, 64018 RR462, NW 18-63-6 W4
BONNYVILLE, AB T6N 2G6
Secured Party / Parties
Block Status
1 NATIONAL LEASING GROUP INC, Current
1525 BUFFALO PLACE
WINNIPEG, MB R3T 1L9
Phone #: 204 954 9000 Fax #: 204 954 9099
Collateral: General
Block Description Status
1 ALL PHOTOCOPIER OF EVERY NATURE OR KIND DESCRIBED IN AGREEMENT Current
NUMBER 28123086, BETWEEN THE SECURED PARTY AND THE DEBTOR, AS
AMENDED FROM TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS,
ACCESSORIES AND SUBSTITUTIONS.
Particulars
Black Additional Information Status
1 PURCHASE MONEY SECURITY INTEREST Current
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search 1D #: Z09848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Begistration Number: 17042014508 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Apr-20 Registration Status: Current

Expiry Date: 2020-Apr-20 23:59:59

inexact Match on;  Debtor No: 1
Debfor(s)
- Block Status
1 MANATOKAN OILFIELD SERVIGES INC. Current

SUITE 222 237 8TH AVE SE
CALGARY, AB T2G 5C3

Secured Party / Parties

Block Status
1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY
PO BOX 2400

EDMONTON, AB T5J 5C7

Collateral: Serial Number Goods
. Block  Serial Number Year Make and Model Category Status
1 1FMCU9G94HUDA46661 2017 FORD ESCAPE MV - Motor Vehicle Current




Government
of Alberta m

Business Debtor Search For:
MANITOK ENERGY INC.
Search ID #: 709848422

Date of Search: 2018-Jan-04

Personal Property Registry
Search Results Report

Search ID#: 209848422

Page 55 of 76

Time of Search: 11:47:55

Registration Number: 17050321274
Registration Date: 2017-May-03

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2020-May-03 23:59:59

Inexact Match on:  Debtor No: 1
Debtor(s)
Block Status
(] MANATOKAN OILFIELD SERVICES INC. Current
SUITE 222 237 8TH AVE SE
CALGARY, AB T2G 5C3
Secured Party / Parties
Block Status
1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY
PO BOX 2400
EDMONTON, AB T5J 5C7
Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Status
1 1FTFW1EFS5HFAD3240 2017 FORDF150 MV - Motor Vehicle Current
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17052938088 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-May-29 Registration Status: Current

Expiry Date: 2021-May-29 23:59:59

Inexact Match on:  Debtor | No: 1
Debtor(s)
Block Status
1 MANATOKAN OILFIELD SERVICES INC. Current

SUITE 222, 237 8TH AVE SE
CALGARY, AB T2G 5C3

Secured Party / Parties

Block - Status
1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY
PO BOX 2400

EDMONTON, AB T5J 5C7

Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Status
1 TFMCU9GS9HUB10779 2017 Ford Espape MV - Motor Vehicle Current
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Search 1D#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search 1D #: 209848422 Date of Search: 2018-Jan-04 Time of Search; 11:47:55
Registration Number: 17062710488 Registration Type: LAND CHARGE
Registration Date: 2017-Jun-27 Registration Status: Current

Registration Term: Infinity

Exact Match on:  Debtor . No: 2

Amendments to Registration

17062723467 Amendment 2017-Jun-27

Debtor(s}

Block Status

1 MANITOK ENERGY INC. Deleted by
700, 444 - 7TH AVENUE S.\W. 17062723467

CALGARY, AB T2P 1G1

Block ' ' Status
2 MANITOK ENERGY INC. Current by
700, 444 - 7TH AVENUE S.W. 17062723487 -

CALGARY, AB T2P 0X8

Secured Party [ Parties
Block : Status

1 PRAIRIESKY ROYALTY LTD. Current
1700, 350 - 7TH AVENUE SW
CALGARY, AB T2P 3N9

Particulars

. Blogk Additional Information - ' Status

1 Current
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Block

Search ID#: 209848422

PrairieSky Royalty Ltd. is the owner of a 4% non-convertible overriding royalty that
encumbers the petroleum substances within, upon or under the royalty lands set out and
described in the (a) Royalty Agreement (Willesden Green Area, Alberta) made effective May
19, 2017 between PrairieSky Royalty Ltd., as royalty owner, and Manitok Energy Inc., as
royalty payor, and (b) Royalty Agreement (Stolberg South Area, Alberta) made effective
May 19, 2017 between PrairieSky Royaity Ltd., as royalty owner, and Manitok Energy Inc.,
as royalty payor, which includes, without limitation, the following Crown licenses, leases

and agreements: '

Crown License 5513080121 dated August 1, 2013; Crown License 5517010140 dated
January 12, 2017; Crown Agreement 119151 dated January 25, 1960 (Manitok Energy Inc. -
as beneficiary to Trust Agreement dated March 1, 2016); Crown Agreement 121928 dated
October 31, 1960 (Manitok Energy Inc. as beneficiary to Trust Agreement dated March 1,
2018); Crown Lease 0610080562 dated August 19, 2010; Crown License 5402100116 dated
October 31, 2002; Crown Lease 0505030862 dated March 24, 2005; Crown License
5497030013 dated March 8, 1997; Crown Lease 0507100551 dated October 18, 2007,
Crown License 5497030013 dated March 6, 1997; Crown License 5497030013 dated March
8, 1997; Crown License 5497030013 dated March 6, 1997; Crown License 5497030013
dated March 8, 1997; Crown License 5497030013 dated March 6, 1997; Crown License
5497030013 dated March 8, 1997; Crown License 5498060057 dated June 25, 1998; Crown
License 5498060057 dated June 25, 1998;

Additional Information Status

Crown Lease 0501080208 dated August 9, 2001; Crown Lease 0501080209 dated August Current
9, 2001; Crown License 5497070089 dated July 24, 1997, Crown Lease 0501080210

dated August 9, 2001; Crown License 5497070080 dated July 24, 1997, Crown Lease
05071207160 dated December 13, 2007; Crown License 5412100231 dated October 4,
2012; Crown Lease 0507120161 dated December 13, 2007; Crown License 5498070066
dated July 23, 1998; Crown License 5498070066 dated July 23, 1998; Crown License
5498070066 dated July 23, 1998; Crown Lease 0599080333 dated August 26, 1999;

Crown Lease 0599080334 dated August 26, 1999; Crown Lease 0599080334 dated August
26, 1999; Crown License 5497010205 dated January 23, 1997, Crown License 5497010205
dated January 23, 1997; Crown License 497010205 dated January 23, 1997, Crown
License 5497010205 dated January 23, 1997; Crown Lease 0510010131 dated January 14,
2010; Crown Lease 0510010133 dated January 14, 2010; Crown License 5497010205
dated January 23, 1997, Crown License 5497010205 dated January 23, 1997; Crown
License 5497010205 dated January 23, 1997; Crown License 5487010205 dated January
23, 1997; Crown Lease 0508020188 dated Feb 7, 2008; Crown Lease 0505060804 dated
June 30, 2005; Crown Lease 0505060804 dated June 30, 2005; Crown Lease 0505060803
dated June 30, 2005; Crown Lease 0510010134 dated January 14, 2010; and Crown
Lease 0510010135 dated January 14, 2010.
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17072110327 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Jul-21 Registration Status: Current

Expiry Date: 2020-Jul-21 23:52:59

Inexact Match on:  Debtor No: 1
Debtor(s) 7
Block Status
1 MANATOKAN OILFIELD SERVICES INC. Current

SUITE#222 237 8TH AVE SE
CALGARY, AB T2G 5C3

Secured Party / Parties

Block Stafus
1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY
PO BOX 2400

EDMONTON, AB T5J 5C7

Collateral: Serial Number Goods
Block Serial Number Year Make and Model! Category Status
1 1FTFWI1EGIYHFC15079 2017 FORD F150 MV - Motor Vehicle Current
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Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search 1D #: 209848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17083016473 Registration Type:; SECURITY AGREEMENT
Registration Date: 2017-Aug-30 Registration Status: Current

Expiry Date: 2020-Aug-30 23:59:59

tnexact Match on:  Debtor No: 1

Debtor{s)

Block Status
1 MANATOKAN OILFIELD SERVICES INC. Current
SUITE 222 237 8TH AVE SE
CALGARY, AB T2G 5C3

Secured Party / Parties
Block Status

1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY

PO BOX 2400 '
EDMONTON, AB T5J 5C7

Collateral: Serial Number Goods
Block Serial Number Year Make and Mode] Cateqgory Status
1 1FTFWI1EGBHFC47571 2017 Ford F150 MV - Motor Vehicle Current




Govemment Personal Property Registry

of Alberta B Search Results Report
Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Page 61 of 76

Search ID #: 7209848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number. 17083022108 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Aug-30 Registration Status: Current

Expiry Date; 2021-Aug-30 23:59:59

Inexact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANATOKAN OILFIELD SERVICES INC. Current
SUITE 222 237 8TH AVE SE
CALGARY, AB T2G 5C3
- Secured Party / Parties
Block Status
1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY
PO BOX 2400
EPMONTON, AB T5J 5C7
Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Status
1 1FBAXZ2CM7HKB45017 2017 Ford Transit MV - Motor Vehicle Current
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Search |D#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17100420463 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Oct-04 Registration Status: Current

Expiry Date: 2020-Oct-04 23:59:59

Inexact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 MANATOKAN OQILFIELD SERVICES INC. Current

SUITE#222 237 8TH AVE SE
CALGARY, AB T2G 5C3

Secured Party / Parties

Block . ' Status
1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY
PO BOX 2400

EDMONTON, AB T5J 5CY

Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Status
1 1FT8X3BTIHEDS7273 2017 FORD F350 MV - Motor Vehicle Current
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Search |D#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 700848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number 17101638819 Registration Type: GARAGE KEEPERS' LIEN
. Registration Date: 2017-Oct-16 - Registration Status: Current

Expiry Date: 2018-Apr-16 23:59:59

The Vehicle repaired on the Garage Keepers' premises was released on 201 7-Oct-08
Accessories were provided on 2017-Oct-06
Lien Amount is $26,663.68

Inexact Match on:  Debfior No: 1
Vehicle Owner(s)
Block Status
1 MANATOKAN OILFIELD SERVICES Current
BOX 5579

BONNYVILLE, AB TON 2G6

Person(s) Claiming Lien
Block Status

1 JOE JOHNSON EQUIPMENT Current
1002-15 AVE
NISKL, AB T9E 785

Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Siatus
1 BKKPALCK59PAH2856 2009 WESTERN STAR MV - Motor Vehicle Current
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Search ID#: 709848422

Business Debtor Search For;
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17112218924 Registration Type: GARAGE KEEPERS' LIEN
Registration Date: 2017-Nov-22 Registration Status: Current

Expiry Date: 2018-May-22 23:59:59

The Vehicle repaired on the Garage Keepers’ premises was released on 2017-Nov-06
The repairs of the vehicle off the Garage Keepers' premises were finished on 2017-Nov-06
Accessories were provided on 2017-Nov-06

Lien Amount is $12,043.86

Inexact Match on:  Debtor No: 1
Vehigle Owner(s)
Block Status
1 MANATOKAN OILFIELD SERVICES INC. Current

POST OFFICE BOX 5579 STATION MAIN
BONNYVILLE, AB T6N 2G6

Person(s) Claiming Lien
Block Status

1 OVERDRIVE HEAVY DUTY SERVICES LTD. Current
4700-70 STREET, PO BOX 6130
BONNYVILLE, AB TSN 2G7

Phone #: 780 573 7676 Fax #: 780 573 7676

Collateral: Serial Number Goods
Block  Serial Number Year Make and Model Category Status
1 1XPWD49X8DD174674 2013 PETERBILT 388 MV - Motor Vehicle Current
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17112220061 Registration Type: GARAGE KEEPERS' LIEN
Registfation Date: 2017-Nov-22 Registration Status: Current

Expiry Date: 2018-May-22 23:59:59

The Vehicle repaired on the Garage Keepers' premises was released on 2017-Nov-09
The repairs of the vehicle off the Garage Keepers’ premises were finished on 2017-Nov-09
Accessories were provided on 2017-Nov-09 )
Lien Amount is $12,146.19

Inexact Match on:  Debtor No: 1
Vehicle Owner{(s)
Block 7 Status
1 MANATOKAN OILFIELD SERVICES INC. Current

POST OFFICE BOX 5579 STATION MAIN
BONNYVILLE, AB T9N 2G6

Person{s) Claiming Lien
Block Status

1 OVERDRIVE HEAVY DUTY SERVICES LTD. Current
4700-70 STREET, PO BOX 6130
BONNYVILLE, AB T9N 2G7

Phone #: 780 573 7676 Fax#: 780 573 7676

Collateral: Serial Number Goods
Block Serial Number ' Year Make and Model Category Status
1 1XKDP4EX2CR958300 2012 KENWORTH T800 _ MV - Motor Vehicle Current
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: Z09848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17113017228 Registration Type: GARAGE KEEPERS' LIEN
Registration Date: 2017-Nov-30 Registration Status: Current

Expiry Date: 2018-May-30 23:59:59

The Vehicle repaired on the Garage Keepers' premises was released on 2017-Nov-21
The repairs of the vehicle off the Garage Keepers’ premises were finished on 2017-Nov-21
Accessories were provided on 2017-Nov-21

Lien Amount is $1,932.00

Exact Match on:  Debtor No: 1

Exact Match on:  Debfor No: 2
Vehicle Owner(s)
Block Status
1 MANITOK ENERGY INC., Current

SUITE #2600 585 8TH AVE S.W.
CALGARY, AB T2P1G1

Block Status

2 MANITOK ENERGY INC. Current
A44 7TAVE SW #700
CALGARY, AB T2P1G1

Person(s) Claiming Lien
Block _ Status

1 KAL TIRE A CORPORATE PARTNERSHIP Current
1540 KALAMALKA LAKE ROAD
VERNON, BC V1T6V2

Block Status
2 ] Current
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Search ID#: 709848422

KAL TIRE A CORPORATE PARTNERSHIP
P.0, BOX 489
ROCKY MOUNTAIN HOUSE, AB T4T 1A4

Collateral: Serial Number Goods
Block  Serial Number Year Make and Model Category Status
1 . 1GT12XEG5FF116166 2015 GMC SIERRA MV - Motor Vehicle Current
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 209848422 ' Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17120433458 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Dec-04 Registration Status; Current

Expiry Date: 2020-Dec-04 23:59:59

-Exact Match on:  Debtor  No: 1
Debtor(s)
Block Status
1 MANITOK ENERGY INC, Current

1600, 421 - 7TH AVENUE SW
CALGARY, AB T2P 4K9

Secured Party / Parties
Block Status

1 PRAIRIE PROVIDENT RESOURCES CANADA LTD. Current
1100, 640 - 5TH AVENUE SW
CALGARY, AB T2P 3G4

Collateral: General _
Block Description : Status

1 All right, title and interest in the debtor to the lands located at N Section 10 and Section 16 Current

Township 25, Range 22 W4M, the wells and equipment thereon, the petroleum substances
produced thereon, and any other tangible and intangible property related thereto; and
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Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 205848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17121331141 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Dec-13 Registration Status: Current

Expiry Date: _2025—Dec-13 23:58:59

Exact Match on:  Debtor No: 1
Debtor(s}
Block Status
1 MANITOK ENERGY INC. Current

2500, 639 - 5 AVENUE SW
CALGARY, AB T2P OM9

Secured Party / Parties
Block ' Status

1 EVOLVE SURFACE STRATEGIES INC. ' Current
105, 58 GATEWAY DRIVE NE
AIRDRIE, AB T4B 0J6

Phone #: 403 912 2600

Collateral: General
Block Description Status
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Search ID#: 209848422

1 1. All of the Debtor's personal property interests related to present and after acquired Current
surface land rights and secured property dispositions, including but not limited to weilsite
surface leases, pipeline right of ways, padsites and facility leases, utilized for the benefit of
the Debtor's exploration, development and production of oil, gas, related hydrocarbons or
substances produced from any and all subsurface rights. Specifically, on the following
lands captured in short legal:
36-22-26-W4M, 15-38-7-W5M, 11-22-25-W4M, 19-28-21-WaM, 28-41-14-W5M,
15-38-7-W5M, 28-41-14-W5M, 32-69-4-W6EM, 27-70-5-W5M, 34-70-5-W5M, 2-73-4-W5M,
3-73-4-W5M,
28-74-4-W5M, 36-87-8-W5M, 11-22-25-W4M, 19-28-21-W4M, 30-28-21-WaAM,
7-72-3-\W5M, 34-72-4-W5M, 17-72-3-W4M, 36-22-26-W4M, 11-22-25-WAM,
16-23-26-WAM, 33-8-11-WAM, 17-22-25-W4M, 20-22-25-W4M, 36-22-26-W4M,
6-23-25-W4M, 4-23-25-W4M, 11-22-25-W4AM, 32-22-25-W4h, 16-22-25-W4M, 4-23-25-WAM,
19-%8—21 -WM, 28-22-25-W4M, 3-23-25-W4M, 11-41-3-W5M, 20-28-21-W5M &
16-23-25-W4M.




Government
of Alberta =

Business Debtor Search For:
MANITOK ENERGY INC. _
Search ID #: 7209848422

Date of Search: 2018-Jan-04

Personal Property Registry
Search Results Report

Search |D#: 209848422

Page 71 of 76

Time of Search: 11:47:55

Registration Number: 17122023532
Registration Date: 2017-Dec-20

Registration Type: GARAGE KEEPERS' LIEN
Registration Status: Current
Expiry Date: 2018-Jun-20 23:59:59

Accessories were provided on 2017-Dec-01
Lien Amount is $1,003.83

Inexact Match on:  Debtor No: 1
Vehicle Owner(s)
Block ) Siatus
1 MANATOKAN OILFIELD SERVICES INC. Current
GENERAL DELIVERY
IRON RIVER, AB TOA 2A0
Person(s) Claiming Lien
Block Status
1 FIRST TRUCK CENTRE LLOYDMINSTER Current
BOX 11767, 6203 56 STREET
LLOYDMINSTER, AB ToV 3C1
Phone #: 780 413 8800 Fax #: 780 413 8808
Collateral: Serial Number Goods
Block  Serial Number Year Make and Model Category Status
1 1FVPGNDR3DDBY8180 2013 FREIGHTLINER/SD MV - Motor Vehicle Current
CORONADO
Particulars
Block Additional Information Stafus
1 X004311478:01 16559 Current
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Search ID#: 209848422

Business Debtor Search For:
MANITOK ENERGY [NC.

Search ID # 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 17122923674 Registration Type: SECURITY AGREEMENT
Registration Date; 2017-Dec-29 Registration Status: Current

Expiry Date: 2020-Dec-29 23:59:59

Inexact Match on;  Debtor No: 1
Debtor(s)
Block . Status
1 MANATOKAN OQILFIELD SERVICES INC., Current

SUITE 222 237 8TH AVE SE
CALGARY, AB T2G 5C3

Secured Party / Parties

Block ' Status

1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING Current
COMPANY |
PO BOX 2400

EDMONTON, AB T54 5C7

Collateral: Serial Number Goods ,
Block Serial Number Year Make and Model Category Status
1 1FTFW1ESXJFAS1264 2018 FORD F150 MV - Motor Vehicle Current
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Business Debior Search For:
MANITOK ENERGY INC.

Page 73 of 76

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55

Registration Number: 17122928779 Registration Type: SECURITY AGREEMENT
Registration Date: 2017-Dec-29 Registration Status: Current
' Expiry Date: 2020-Dec-29 23:59:59

Inexact Match on:  Debtor No: 1

Debtor(s)

Block

1 MANATOKAN OILFIELD SERVICES INC.
SUITE 222 237 8TH AVE SE
CALGARY, AB T2G 5C3

Secured Party / Parties
Block

1 FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING
: COMPANY
PO BOX 2400
EDMONTON, AB T5J 5C7

Collateral: Serial Number Goods
Block Serjal Number Year Make and Model Category
1 1FTFW1E55JFA51267 2018 FORD F150 MV - Motor Vehicle

Siatus

Current
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Search ID#: 709848422

Business Debtor Search For:
MANITOK ENERGY INC.

Search ID #: 709848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 18010223736 Registration Type: SECURITY AGREEMENT
Registration Date; 2018-Jan-02 Registration Status: Current

Expiry Date: 2026-Jan-02 23:59:59

Exact Match on:  Debtor No: 1
Debtor(s)
Block . Status
1 MANITOK ENERGY INC. Current

SUITE 700, 444 - 7TH AVENUE SW
CALGARY, AB T2P 0X8

Secured Party / Parties
Block Status

1 ROCKY MOUNTAIN GTL INC. , Current
200, 1414 - 83TH STREET SW
CALGARY, AB T28 1J8

Collateral: General

Block Description _ Status
1 Carseland Sales Line, license 57939, segment 5 from 16-21-022-25-W4 to 01-29-022-26-W4  Current

and all other tangible depreciable property and assets used, or intended to be used,
solely in connection therewith and all property and assets related thereto.
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Search ID#: 709848422

Business Debtor Search For;
MANITOK ENERGY INC.

Search ID #: 209848422 Date of Search: 2018-Jan-04 Time of Search: 11:47:55
Registration Number: 18010303673 Registration Type: GARAGE KEEPERS' LIEN
Registration Date: 2018-Jan-03 Registration Status: Current

Expiry Date: 2018-Jul-03 23:59:59

Accessories were provided on 2017-Dec-13
Lien Amount is $1,861.48

inexact Match on:  Debtor No: 1
Vehicle Owner(s}
Block : Status
1 MANATOKAN CILFIELD SERVICES INC. Current
GENERAL DELIVERY ’

IRON RIVER, AB TOA 2A0

Person(s) Claiming Lien
Block , Status

1 FIRST TRUCK CENTRE LLOYDMINSTER Current
BOX 11767, 6203 56 STREET
LLOYDMINSTER, AB T9V 3C1

Phone #: 780 413 8800 Fax #: 780 413 8808

Collateral: Serial Number Goods

Block Seria mber Year Make and Model Category ' Status

1 1FVPGNDREDDBN76866 2013  FREIGHTLINER/SD MV - Motor Vehicle Current
CORONADO

Particulars

Block Additional Information Status

1 X004312504:01 16559 Current
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Search |D#: 200848422

Result Complete
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in and for the Province of Alberta

Anthony Mersich
Barrister and Solicitor




January 23, 2013

Manitok Energy Inc.
639 - 5 Avenue SW, Suite 2500
Calgary, AB T2P UMY

© Writer's Direct Line
. (403) 294-4951

BY E-MATL AND COURIER

ATTENTION: Mr. Massimo M. Geremia
President & CEQ

Dear Sir:

RE: CREDIT FACILITIES — NATIONAL BANK OF CANADA / MANITOK ENERGY INC.

We are pleased to advise that National Bank of Canada has approved the following Credit Facilities for Manitok Energy Inc.,

- subject to the terms and condition set out herein. This Offering Leitet coutains all the terms and conditions pertaining to the

availability of Credit Facilities from Natiornal Bank of Canada.

BORROWER:

LENDER:

" CREDIT FACILITY A:

MAXIMUM AMOUNT:

2@05@:

AVATILABILITY:

REPAYMENT:

INTEREST RATE:

MANITOK ENERGY INC. {ths “Borrower” or “Loan-Party”).

NATIONAL BANK OF CANADA. (the “Bank’).

REVOLVING OPERATING DEMAND LOAN (the "Credit Facility A7).

$70,000,000.

Credit Facility A shall only be used for the Borrower's general corporate purposes
including capital expenditures and to pay out existing credit facilities at ATB.

Canadian dollers. Revolving in multiples of $25,000,

Canadja.n doHar Bankers' Acceptances (“BAs”) Minimum draws of $l 000 000 in
multiples of $106,000.

Letters of Credit and/or Guarantes (“L/C/Gs™} to a maximum of $5,000,000. in eny
currency aaccptable fo the Bank for a maximum term of one year.

Interest only but always subject to Avallablhty, Review, and the Bank’s right of demand.

Prime Rate Loans '

The Borrower shall pay interest ca]c:ulated daily and payable monthly, not in advance, on
the outstanding principal amount of Prime Rate Loans drawn under the Credit Facility A
at & rate per annum equal fo the Prime Rate as designated from time to time by the Bank
plus the Applicable Margin as per the Pricing Grid below, Intercst at the aforesaid rate
shall be due ard payable on the 26th day of each and every month until all amounts owing
to the Bank are paid in full. Interest shall be paid via automatic debit to the Borrower’s
account at the Calpary Branch of the Bank.
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STANDBY FEE:

L/CIG FEE:

PRICING GRID:

CHANGE N MARGIN
AND STANDRBY FEES:

As of this date, the Bank’s Prime Rate is 3.0% per anmim.

Canadian Dollar BAs

Subject to market availability, in multiples of $1 00,000 and micimmm draws of
$1,000,000, BAs =t 2 Stamping Fee per annum &s per the Pricing (rid below and
salenlated on the basis of the number of days clapsed in 2 365 day year, payable at time of
acceptance by the Bank, BAs shall have a minimum term of 30 days and maximum tetm
of 90 days, 2nd shall not include any days of grace. The BAs shall rerain in effect until
the maturity of the term selected.  If the Bank does not receive instructions from the
Borrower goncerning renewal of the BAs, then Prime Refe Loms shall be antomatically
wtilized unfil written instructions are received from the Borrower.

The Applicable Margin as per the Pricing Grid below on the wndrzwn portion of the

Credit Facility A (the "Standby Fee"), payable monthly on the first Business Day of each
monith.

The Applicable Margin as per the Pricing Grid befow of the issue amount, payable at issue
(the "L/C/G Fee"). This non-refindable, upfront fee is to be based on the nomber of
months the L/C/G is to be outstanding with any portion of 31 days to be considered a
complete month.

The Applicable Margin, Stamping Fee, L/C/G Fee or Standby Fes, as applicable, for
Advances shall be adjusted quarterly (based upon unsudited preceding guarterly
consolidated financial statements of the Borrower) in accordance with the Net Debt to
Cash Flow Ratio in the following table {the "Pricing Grid"):

Type of Advance Net Debt to Cash Flow Ratio
<1.00* >1.005 =>150< 200 >250= > 3.00
1.50 2.00 2.50 3.00
Prime Rate Loans 50bps 75bps  100bps 150bps 200bps 250 bps
BAs (Stamping Fee) 175bps  200bps 225 bps  275bps 325bps 375 bps

L/C/G Fees ’ 175bps 200bps 225bps  273bps 325 bps 375 bps
Standby Fees 20bps 25bps  30bps  35bps  40bps 45 bps
* Initial Rate

Whenever this Offeting Letter calls for a change in Margin or Fees by reason of a change
in the Net Debt to Cash Flow Ratio, each such change shall be effective on the first day of
the fourth month. following the end of the fiscal quarter for which the Compliance
Certificate was provided. . .

In respect of Prime Rate Loans and Standby Fees, the Borrower shall pay interest at the
new Applicable Margin and Standby Fees effective cn the first day of the fourth month
following the end of the fiseal quarter for which the Compliance Certificate was provided,
notwithstanding that any Advance wes made prior to such date and notwithstanding that
interest and Standby Fees prior to delivery of the Compliance Cettificate were caleulated
and paid based upon the Applicable Margins and Standby Fee previously in effect.

In the case of any outstanding BAs, the Borrower and the Bank agree that the Siamping .
Fee shall be adjusted between them to reflect the change in the Stamping Fee to the end of
the remainfig term of each outstanding BA. The Bank is hereby anthorized tomake such
adjustments in such manner and at such time as the Bank determirnies is practicable.
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DRAWDOWN,
NOTIFLCATION,
AND CONVERSION:

EVIDENCE OF DEBET:

CREDIT FACILITY (BY:

MAXIMUM AMOUNT:

PURPOSE:

AVAILABILITY:

REPAYMENT: ~

INTEREST RATE:

In the event that the Borrower should fail to provide a Compliance Certificate s and when
required, then, at the discretion of the Bauk, the Applicable Margin and Fees in all cases
shall aytomatically be changed as if the Net Debt to Cash Flow Ratio was > 3.0.

All Advances under Credit Facility A may only be drawn on a day that is a Business Day.

Prime Rate Loans
As required.

Canadian Dollar BAs

The Borrower shall provide two Business Days written notice to e Bank for Advances of
BAs, nofice to be received ne later than %:0¢ axm. Mountain Time. The Bottowet shall
also provide two Business Days written notice for conversion of BAS at maturity to Prime
Rate Loaos.

‘Revolving Demand Credit Agreement, Power of Attorncy Form and Acknowledgement

for Bankers® Acceptances) and the records of the Bank. Such records maintained by the
Pank shall constitute in the absence of manifest crror prima facie evidence of the
obligations of the Borrower to the Bank in respect of Advances made. The faiture by the

" Bank to correctly record any such amount or date shall not adversely affect the obligations

of the Bortower to pay amounts due hereunder to the Bank in accordance with this
Offering Letter.

ACQUISITION/DEVELOPMENT DEMAND LOAN (the "Credit Facility B").
$20,000,000.

Credit Facility B shall only be used by the Borrower tc assist in the acquisition of
producing petroleum and natural gas reserves andfor development of proved non-
producing/undeveloped petroleum and natural gas reserves.

Prime Rate loans ("Prime Rate Loans") in Canadian dollats, available by way of
multipte draws subject to prior engineering review by the Bank utiliziog the Bank's
normal lending parameters accorded to the proved producing petroletms and natural gas
reserves being acquired and/or evidence of capital expenditures on approved development
of proved non-producingfndeveloped reserves.

Subject to Avaitability, Review, and the Bank’s right of demand, monthly principal
repayments over the halftlife of the reserves belng financed, as determined by the Bank.
Repayment to commence the month following drawdown.

The Borrower shall pay interest caleylated daily and payable monthly, not in advance, on
the outstanding principal amount of Prime Rate Loan drawn under the Credit Facility B at

" a rate per annum equal to the Prime Rate as designated from time to time by the Bank,

plus 50 bps over the Applicable Margin as per the Pricing Grid stipulated under Credit
TFacility A. Interest at the aforesaid rate shall be due and payable on the 26th day of each

and every month unfil a#l amounts owing to the Bank are pzid in full. Interest shallbe

paid via automatic debit to the Borrower's account at the Calgary Branch of the Banlc.

As of this date, the Bank's Prime Rate is 3.0% per ammum,
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CREDIT FACILITY FCE:

STANDBY FEE:

CHANGE IN MARGIN
AND STANDBY FEES:

CONDITIONS PRECEDENT
TO FUNDING:

EVIDENCE OF DERT:

One-half percent {0.50%) on the amount of Advance drawn on the Credit Facility B, due
and payable at the commitment for such Advance. Nen-refundable.

The Standby Fee as per the Pricing Grid for Credit Facility A o the undrawn portion of

the Credit Facility B {the "Standby Fee"), payable monthly on the first Business Day of

each month.

" Wheneverthis Offering Letter calls for a change in Margin or Fees'by reason of a change

in the Met Debt to Cash Flow Ratio, each snch change shall be effective on the first day of
the fourth month following the end of the fiscal quarter for which the Compliance
Certificate was provided.

Tn respect of Prime Rate Loans and Standby Fees, the Borrower shail pay interest at the
new Applicable Margin and Standby Fees effective on the fisst day of the fourth month
following the end of the fiscal quarter for which the Corpliance Certificate was provided,
notwithstanding that any Advance was made prior to such date and notwithstanding that
interest and Standby Fees prior to delivery of the Compliance Certificate were calculated
and paid based npon the Applicable Marging and Standby, Fee previously in offect.

In the even; that the Borrower should fail to provide a Complisnce Certificate as and when
required, then, at the discretion of the Bank, the Applicable Margin and Fees in all caszs
shall automatically be changed as if the Net Debt to Cash Flow Ratio was > 3.0.

In addition to all other Conditions Precedent set out in this Offering Letter, prior to
advances under the Credit Facility B, the Borrower shall provide: .

1. Copy of the executed purchass and sale agreement and any related conveyance, as
applicable; '

2. Variable Rate Demand Promissory Nots in the face amount to be drawn;

3. Engineering report of the petroleum reserves to be purchesed or developed;

4, Satisfactory evidence of title to petrolenm and natural gas propertics subject to the
Security;

5. A detailed papita) expenditure budget for approved developments of proven nono-
producingfundeveloped petroleum and natural gas reserves along with evidence of
specific capital expenditures, as applicable; and

6. Corporate projections of balance sheet and income statement for the contemplated
acquisition, as applicable.

'Va.riable Rate Demand Promissory Note and the records of the Bank. Such records

matntained by the Bavk shall constitute in the absence of manifest error prima facie
evidence of the obligations of the B orrower to the Bank in respect of Advances made. The
failure by the Bank to correctly record any such amount or date shall not adversely affect
the obligations of the Borrower to pay amounts due herennder to the Bank in accordance

* with this Offering Lettet.
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CREDIT FACILITY (C):
MAXTMUNM AMOUNT:

PURPOSE:

REPAYMENT:

TEREST RATE:

EVIDENCE QF DEBT:

PURPOSE:
AVAILABILITY:

SETTLEMENT:

EVIDENCE OF USAGE:

DEFINITIONS:

INTERPRETATION:

FEES:

MASTERCARD FACILITY (the *Credit Facility C").

$100,000.

Credit Facility C shall only be used by the Borrower to facilitate travel, entertainment, and
supplier expenses for company officers.

Payment in full, monthly.
Standard rates as established from time to fime by MasterCard.

MasterCard monthly statements and the records of the Bank. Such records maintained by
the Bank shall constitute in the absence of manifest ertor prima facle evidence of the
abligations of the Botrower to the Bank in respect of Advances made. The failure by the
Bank to correctly record amy such amount or date shall not advexsely affecithe obligations
of the Borrower to pay amounts due hersupder to the Bank in accordance with this
Offering Letter. :

RISK MANAGEMENT FACILITY (the “Risk Management Facility”)
Risk Management Facility shall be used by the Borrower for Financial Instruments.

Various Financial Instruments, Maximu term 36 months. Subject to Bank availability
and including & cross default limit of § 1,000,000

Setflement as per contract maturities,

Executed treasury contracts, executed ISDA Master Agreement with appropriaie annexes,
ofier documentation acceptable to the Bank, and the records of the Bank. Such records
maintained by the Bank shall constitute in the absence of manifest ecror prima facie
evidence of the obligations of the Bomower to the Bank in respect of Advances made. The
failure by the Bank to comrectly record any such amount or date shall not adversely affect
the obligations of the Botrower to pay amoutrts due heretnder 1o the Bark in accordance -
with thig Offeriog I etter. '

¥OR ALL CREDIT FACTIITIES

In this Offering Letier, including the Appendices hereto and in all notices given pursuant
to this Offering Letter, capitalized words and phrases shall have the meanings given to
them in this Offering Letter in their proper context, and words and phrases not otherwise
defined in this Offeting Letter but defined in Appendix C to this Offering Letter shatl have
the meanings given o them o Appendix Cto this Offering Letter,

In this Offering Letier, unless otherwise specifically provided, words importing the
singular will includg the plural and vice versa, words importing gender shall jnclude the
masculine, the feminine and the nevter, and "in writing” or Tyritten” includes printing,
typewriting ot any eloctronic means of communication capable of being visibly
reproduced at the point of reception, including by facsimile.

$225,000. $100,000 collected and $125,600 payable upon provision of this Offering
Letter, Non-refimdable. This fee will include the Bank’s engineering audit costs incwred
Tor this finaneing. -
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SECURITY:

REPRESENTATIONS
AND WARRANTIES:

This fee is in 2ddition to and not in substitution for any other fees due and payable snder ’

this Offering Letter.

The following security shali be completed, duly executed, delivered, and registered, where
necessary, to the entire satisfaction of the Bank and its counsel. All present and fiture
security (the “Security™) and the terms thereof shall be held by the Bank as continuing
security for all present and future debts, obligations and liabilities (whether direct or
indirect, absolute or contingent) of the: Loan Parties to the Bank including without

limitation for the repayment of a1l loans and advances made hereender and for otherloans -

and advances that may be made from fime to time in the fature whether herennder or
otherwise. For greater certainty, all Financial Instruments, including without limitation
swaps and forwards, entered into at any time with the Bank (or any of its subsidiaries or
affiliates from time to time) ate deemed to be debts, obligations and liabilities of the

Borrower and are secured by the Security on a pari passu basis and shall rank pari passu .

with all other indsbtedness under the Credit Facilities. Where applicable, the Security will
be in the Bank’s standard form. .

To Be Obtained:
1. ' Accepted Offering Letter dated January 23, 2013.

2: General Assignment of Book Dabis.

3. $200,000,000 Debenture with a floating charge over all assets of the Borrower witha

negative pledge and endertaking to provide fixed charges on the Botrower’s

producing petroleum and natural gas properties at the request of the Back, and pledge
of such Debenture. ! .

4. Tvidence of ingarance coverage in accordence with industry standards designating the
Bank as first loss payee in respect of the proceeds of the ingurance.

5. Appropriatetitle representation (Officer's Certificate as to Title) including a schedule
of major petrolenm and nagiral pas reserves described by lease (type, date, term,
parties), legal description (wells and spacing units), interest (Working Interest or

other APO/BPO interests), overrides {(APO/BPO), gross overrides, and other fiens,
encembrances, and overrides.

6. Assignment of revermes and monies under material contracts, as applicable.
7. Legal Opinion of the Bank’s counsel.

8. Such othet security, documents, and agreements {hat the Bank or its legal coungsel
may reasonably request.

The Security shall be registered in the Provinee of Alberta, in a first priority position,
subject only to Permifted Encumbrances.

Ezch Loan Party represents and warrants to the Bank (all of which representations and

warranties each Loan Party hereby acknowledges are being relied upon by the Benlk in

entering into this Offering Letter) that:

1. EachLoen Party has been duly incorperated or formed, a3 applicable, and isin good
standing under the legislation goveming it, and it bas the powers, permits, and
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11.

13.

lcenses required to operate its business or enterpeise and 0 own, manage, and
administer its property.

This Offering Letter constitutes, and the Secudty and telated agreements shall
constifite, legal, valid, and binding obligations of each Loan Party party thereto,
enforceable in accordance with their respective terms, subject to applicable
bankrupicy, insolvency, or similar laws affecting creditors' rights generally and to the
availabllity of equitable remedies.

Each Loan Patiy has the right to pledge, charge, mortgage, or lien its ussets in
accordance with the Security contemplated by this Offering Letfer. . :

Each Loan Party is presently in good standing under, and shall duly perform and
observe, all material terms of all documents, agreements, and instruments affecting or
relating to the pefreleum assets of such Loan Pariy. :

There has been no adverse matetial change in the financial position ofany Loan Party
since the date of its must recent consoltidated financial statements dated Sepiember
30, 2012, which were furnished to the Banle. Such consolidated financial statements
fairly present the financial position of each Loan Party at the date that they were
drawn up. No Loan Pariy foresees incurring any major Hability which it has not
already disclosed to the Bank. .

No Loan Party is involved in any dispute or legal or regulatory proceedings likely to
meterially affect its financial position ot its capacity to operate its business.

No Loan Party is in defzult under the contracts to which i is a party or upder the

applicable legislation and regulations governing the operation of its business or its

property, including, without limitation, alk Environmental Requiraments subsequently
stated in Environmental Obligations.

The Borrower has no subsidiaries.

‘The chief executive office (for the purposes of the PPSA) of each Loan Party is
located in Alberta

Each Loan Party has all the requisite power, anthority and capacity to execute and
deliver this Offering Letter and the Security (to which it is a party) and to perform its
obligations hereunder and thereunder.

The execntion and delivery of this Offering Letter and the Security {to which it is a
party) and the performance of the terms of this Offering Letter and such Scewrity do
10t violate the provisions of any Loun Party's constating documents or itsby-laws or
any law, oxder, mle or regulation applicable o itand have been validly authorized by
it

. The exeention, delivery and performance of the terms of this Offering Letter and the

Security (to which it is a party) will not constitute a breach of any agreementio which
any Loan Party or its property, assets or underteking are bound or affected.

No Loan Party has incurred any indebtedness or obligations for borrowed maoney
(other than as contemplated hereby or payables incurred iz the ordipary course of
business or as previously disclosed in writing to the Bank} and has not granted any
security ranking equal with or in priority to the Security (other than Permitted
Encumbrances).

o
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Unless expressiy stated to be made as of a specific date, the representations and warrantics
tmade in this Offering Leiter shall survive the execution of this Offering Leiter and all
Security, and shall be deemed to bo repeated as of the date of each Advence and as of the
date of delivery of each Compliance Certificate, subject to modifications made by the
Borrower to the Bank in writing apd accepted by the Bank. The Bank shall be deemed to
have relied upon such representations and warranties at each such time as a condition of .
making an Advance herevnder or continuing to extend the Credit Facilities hereunder, ’

. CONDITIONS ‘
PRECEDENT: ) Prior to any drawdown under the Credit Facilities, the Borrower shall have provided, :
executed or satisfied the following, 1o the Bank's satisfaction (collectively with all other

conditions precedent set out in this Offering Letter, the "Conditions Precedeni™):

1. A Revolving Demand Credit Agreement in the face amount of §7 0,000,000 duly
executed and delivered o the Bark by the Borrawer.

2. Power of Attomey Fdrm and Acknowledgement for Bankers® Acceptances duly
gxacuted and delivered to the Bank by the Borrower.

3. Alberta Land Titles Office Name Search Consent from each Loan Party.

4. Al Security shall be duly completed, authorized, executed, delivered by each Loan
Party which is a party thereto, and registered, all to the satisfaction of the Bank and |
its counsel. : |

o _ 5. Alegal opinion from the Borrower's counsel, in form and substance satisfactory to the i

e Bank and its counsel, that each Loan Party has been duly incorporated (or formed, as i
applicable), is validly subsisting, and is in good standing, that the Security has been :
duly suthorized and executed, and that each Loan Party has the corporats power and
capacity to enter into and perform the obligations contemplated by this Offering !
Letier and the Security. .

6. Satisfactory evidence to the Rank and its counsel that the Borrower has proper title to
its major potrolenm and natural gas interests and that no prior charges, lens,
encumbrances, or claims exist against such interests.

7. Evidence of repayment of credit facilities at ATB, including No inferest letter.

- 8. Trmecopy of constating decuments, including all amendments thereto, of each Loan
Party.

9. True copy of the resotutions of the board of directors of each Loan Pety authorizing
the execution and delivery of this Offering Letter and the Security.

10. All fees due and payable to the Bank shall have been paid.

11. No _Default or Event of Default shall exist.

12. No Material Adverse Effect has occurred with respect to any Loan Party or the
Seourity.

13, Any other document that may be reasonably requested by the Bank.

The above conditions are inserted for the sole benefit of the Bank, and may be waived by .
the Bank in whole or in patt (with or without terms or conditions) in respect of any
particular Advance, provided that any waiver shall not be binding uniless given o writing
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REPORTING

REQUIREMENTS:

AFFIRMATIVE
COVENANTS:

~and shall not derogate from the right of the Bank o insist on the satisfaction of any

condition not expressly waived in writing or to insist oo the satisfaction of any condition
waived in witting which may be requested in the future. ’

The Borrower shall submit to the Bank:

1.

Monthly production and revenue reports in form and substance satisfactory to the

Bank within 60 calendar days of each month end;

Quarterly ynaudited consolidated financial statements {including balance sheet,
income statement, and cash fiow statement) and Compliance Certificate within 60
calendar days of each fiscal quarter cnd for the firs three fiscal quarters ofeach fiscal
year; ’

Anmal sudited consolidated finansial statements and Compliance Certificate within
120 calendar days of each fiscal year end; :

Annual independent engineering report in form and substancs satisfactory to the Bank
on the petroleum and natural gas reserves of the Borrower within 120 calendar days
of each fiscal year end, prepared by a firm acceptable to the Bank;

Annual consolidated budget for the following fiscal year, including production, cash
flow and capital expenditures forecasts, within 120 days of cach fiscal year end; and

Any other information the Bank may reasonably require from time to time.

Each Loan Party shall (each of the below being an "Affirmative Covenant"):

1.

Carry on business and operate its petroleum and natural gas reserves in accordance
with good practices consistent with accepted industry standards and pursuant to
applicable agreements, regulations, and laws.

Maintain its corporate existence and comply with all appliceble laws.

Pay, when due, 2l taxes, assessments, deduetions at source, crown royalties, income

- tax or fevies for which the payment is graranteed by legal privilege, prior claim, OF

legal kypothec, without subrogation or consolidations.

Comply with all regulatory bodies and provisions' regarding environmental
procedures and conirols,

Upon reasonable notice, allow the Bank access to its books and records, and take
excerpts therefrom or make copies thereof, and ¢ visit and Inspect its assets and
place(s) of business.

Mainfain adequate and appropriste insurance on its assets including protection against
public liability, blow-outs, and "all-risk" perils.

Inform the Bank of any event or action which would bave a Materiel Adverse Effect
on its operational or financial affairs, including but not limited to the sale of assets,
guaranfees, finded debt from other lenders, ot alleration of type of business.

Keep and maintain books of account and other accounfing records in accordance with
GAAP.

?1
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NEGATIVE
T COVENANTS:

10.

1.

12,

13.

14,

15

16

17

Maintain en Adjusted Working Capital Ratio of not less than 1.00:1.00 at ail times.

Pay all amounts due and payable hereunder and pursusni o the Security in
accordance with the respective terms hercof and thereof

As soon as praciicable following receipt by such Loan Party of a request by the Bank
to provide fixed charge security over the producing petrolenm and patural gas
properties of such Loan Party (and in any évent not more than 5 Basiness Days
following such request), furnish or cause to be furnished o the Bank, ai the sole cost
and expense of such Loan Party, fixed charge security over such producing and
naturel gas properties of such Loan Party as are specified by the Barnk, in the form of
e supplemental insirument to the Secnrity.

Ohbserve the terms of and perform its obligations under this Offering Letter and the
Security, and under any other agreements now or hereafter made with the Bank.

Utilize the Advances only for the applicable purposes stipulated herein.

Notify the Bank, without delay, of (a) any litigation or proceeding in which it is a
party if an adverse decision therein would require it to pay more than $3,500,000 or
deliver assets the value of which exceeds such sum {whether or not the claim is
considered to be covered by insurance), and (b) the instinution of any other suit or
proceeding invalving it that might materially and adversely affect its properiy, assets
ot undertaking, or its operations, financial conditions or business.

Notify the Bank, without delay, of any Default or Event of Default.

Obtain and maintain the Hcenses and permits required to operate its business unless
failure to obtain such Heenses and permits could not reasonably be expeeted to result
in & Material Adverse Effect.

Provide the Bank with any information or document refating 10 its business affairs or
Snancial condition that it may reasonably require from time to time.

Mo Loan Party shall, without the prior approval of the Bank {each of the below being 2
"Negative Covenant"); .

1.

2.

Allow a Change of Conltrol.

Merge, amalgamate, consolidate, or wind up its assets, undess (i) such merger,
2malgamation, consolidation or winding up is with another L.oan Party and (if) ithas
notified the Bank, without delay, of such merger, amalgamation, consolidation or
winding np.

Reduce or distribits capital or pay dividends or redeem or repurchase COmIDOn or
preferred shares, unless such distribution, dividends, redemptions, and repurchases do
niot impair the capacity of such Loan Party to fulfil its obligations withrespect to the
Credit Facilities, including the repayment of all Credit Facilities; notwithstanding the
foregoing, no Loan Party shall reduce or distribute capital or pay dividends ot redeem:
orrepurchase common or preferred shares when aDefault or an Event of Defaulthas
oceurred and is contimuing or shall reasonably expected to ocour as 2 result of
reducing or distributing capftal or paying dividends or redecming or repurchasing
common or preferred shares, as the case may be.

Tacur firther secured indebteduess, pledge or encumber assets(other than Permitied
Encumbrances), or guaranies the obligations of others. '
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ENVIRONMENTAL
OBLIGATTONS:

10.

11

12,

13.

14.

Make loans or investments in excess of $3,500,000, except to or in another Loan
Party. - .

Sell or dispose of any assets subject to the Bank's Secunity in the aggregate of greater
than 33,500,000 each calendar year, This shall include sale/leaseback transactions on
facilities. ’

Hedge or centract crude oil, natural gas Hquids, or natural gas, on a fixed price basis,
exceeding 60% of actual production volumes, For clarity, puts are excluded from this
caleulation.

Monetize or effect an early termination of any fixed price financial bedge or contract.

Make any material change in the nature of its business as carried on at the dafe
hereof.

1tilize Advarces to finance a hostile takeover.

Move its propefty, assels or undertaldng outside the jurisdictions in which the
Security is registered. .

Mave its chief executive office from Alberta.

Create, acquire or suffer to exist any subsidiary unless such subsidiary provides a
puarantee and such other Security required by the Bank, in ifs sole discretion.

Experience & change in its executive management which, in the opinion of the Bank,
acting in its sole discretion, has or may have a Material Adverse Effect.

Each Loan Party shail comply with the requirements of all legislative and regulatory

environmental provisions (the “Environmental Requirements™) and shall at all .

times maintain the authorizations, permits, and certificates required umder these
provisions except where faiture to do so would not be expected to have a Material
Adverss Effect.

Each Loan Party shall immediately notify the Bank in the event a material
contaminant spill or emission accurs or is discovered with respect to its property,
operations, or those of any neighbouring property. In addition, it shall report e the
Bank forthwith any notice, order, decree, or fine that it may receive or be ordered to
pay with respect to the Environmental Requircments relating to its business or
property.

At the request of and in accordance with the conditions set forth by the Bank, each
Loan Party shall, at its own cost, provide any informeation or document which the
Bank may require with respect to its environmental situation, including any stady or
report prepared by a firm acceptable to the Bank. In the event that such studies or

reports reveal that any material Environmental Requirements are not being respected, °

the applicable Loan Party shall effect the necessary work to ensure that its business
end property comply with the Environmental Reguirements within & period

acceptable to the Bank.

Each Loan Party undertzkes to indemnify the Bank for any damage which the Bank

may suffer or any lability which it may incur as a result of any non-compliance with '

the Environmental Requirements.
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EVENTS OF DEFAULT:

5.

The provigions, undertakings, and ndemnification set out in this section shall survive
{he salisfuction and release of the Security and payment and safisfactlon of the
indebtedness and liability of the Borrawer to the Bank pursuant to the terms hereofl

Notwithstanding that the Credit Facilities are on a demand basis, and withont prejudics to
the Bank’s rights thereby, the following shall be considered events of default ("Events of
Default"), upon the occurrence of which, or of a Defzult, the Bank may choose, in its sole
discretion, to cance! all credit availability and to demand repayment of the Credit
Facilities in full, together with outstanding accrued intervest, fees and any other obligations
of the Bomower to the Bank, and, without prejudice 1o the Bank's other rights and

remedies, the Bank's Security shall become enforceable:

1.

3 business days after faflure by any Loan Party to pay any instalment of prineipal,
interest, faes, costs, incidental charges or any other amount payable herennder or
nnder any of the Security when due.

Any material representation or warranty contained in this Offering Letter, the

. Security, any certificate or any opinion delivered hereunder proves to be unirue.

Failure by any Loan Party to observe or cottply with any Affirmative Covenart,
Negative Covenant, Environmental Obligation, condition, or term as outiined herein,
or in any Security document or underlying agreements delivered pursuant hereto (not
otherwise specifically dealt with in this Events of Default Section).

In the opinion of the Bark, acting reasonably, a Matsrial Adverse Effect in the
financial condition of any Loan Party or to the operation of any Loan Party's assets
has ocourred.

If a petition is filed, an order is made or a resolution passed, or any other proceeding
is taken for the winding up, dissolution, or liquidation of any Loan Parly.

If proceedings are taken to enforce any encumbrance on the assets of any Loan Party
heving & valus in the aggregate greater than §3,500,000, excepting as Jong as such
proceedings are being contested in good faith by such Loan Party and security
satlsfactory to the Bank has been provided o the Bank.

¥f any Loan Party ceases ot threaiens fo cease to carry en its business, or if

- procesdings are commenced for the suspension of the business of any Loan Party, or

10.

if any proceedings are commenced under the Companies Creditors Atrangements Act
{Cenada) or ynder the Bankyuptcy and Insolvency Act (Canada) (including filing a
proposal or notice of intention) with respect to any Loan Party, or if any Loan Party
commits or threatens to commit an act of bankruptey, or if any Loan Party becomes
insolvent or bankrupt or makes an authorized assignment pursuant to the Bankruptcy
and Insolvency Act (Canada), ot a bankruptoy petition is filed by or presented against
any Loan Party.

If proceedings are commenced to appoint a receiver, recciver/manager, or trustee in
respect of the assets ofany Loan Party by a court or pursuant fo any other agreement.

If any Toan Party is in default under the terms of any other contracts, agreements or
writings with any other ereditor having liens on the property of such Loan Party and
such default could reasonably be expected to result in a Material Adverse Effect

If the validity, enforceability or, where applicable, priority of this Offering Lefter or
any of the Sectrity is prejudiced or endangered other than as aresult of nepligence by
the Bank. ‘
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11. Ifan event of defaylt under any ofthe Security occurs and is continuing, or any other -
event which constitutes or which with the giving of notice or lapse of time or ]
otherwise would constitute an event of defiult under any of the Security occurs. ) d

12. If any event of default under any material agreement fo which a Loan Party is a party
ocours and s continuing and would reasomzbly be expected to have a Material
Adverse Effect, or any other event which constitutes or which with the giving of
notice or Iapse of time or otherwise would constitute an event of default under any
) : material agreement 1o which a Loan Party is a party occurs.

13. If the Bank in good faith believes and has commercially reasonable grounds to
believe that the prospect of repayment of any Advance is or is about to be impaired or
that fhe collateral secured by the Security is or is about to be placed in jeopardy.
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14. If any Material Adverse Effect occuns,

INTEREST ON _
OVERDUE AMOUNTS: Notwithstanding any other provision af this Offering Letter, inthe event that any amount
dye herevnder (including, without limitation, any interest payment) is not paid when due
(whether by acceleration or otherwise), the Borrower ghall and hereby agreesto pay fo the
Hank interest on such unpaid amount (including, without limitation, interest on interest), if :
and to the fullest extent permitted by applicable law, from the datethat such amount is doe |
until the date that such amount is paid in full (but excluding the date of such payment if o
N the payment is made before 10:00 am. at the place of payment on the date of such ‘ [
(o payment), and such interest shall accrue daily, be calewlated and compoumded on the Iast
M Business Day of each calendar month and be payable in the ewrrency of the relevant
Advance on demand, as well after as before maturity, default and judgment, at & rate per
ennum that is equal to: (i) the rate of interest then being charged on Prime Rate Loans
under the applicable Credit Facility plus 2.00% per annum, for overdue amounis in
Canadian Dollars wnder such Credit Facility; and (i) the rate of interest then being
charged on Base Rate Loans under the applicable Credit Facility plus 2.00% per annum,
for overdue amounts in 1.8, Dollars under such Credit Facility. The Borrower hereby
waives, to the fullest extent it may do so uader applicable law, any provisions of
applicable law, including specifically the Interest Act (Canadsa) or the Jadgment Interast
At (Alberta), which may be inconsistent with this Offering Letter.

COSTS: All reagonable third party expenses incurred by the Bank in connection with the Credit
TFacilities or this Offering Letter are for the account of the Borrower inclnding, but not
timited to, legal fees (on a solicitor and own client basis) and fufure engineering fees.

CHANGE OF LAWE; Notwithstanding anything contained in this letter to the cootrary, in the event that:

- . 1. changes to any existing law or regulation ar the intraduction of any new law or
regulation, or taxes other than income taxes, including, withot limitation, a sales tax
on loan transactions, or in the interpretation or.administration thereof; or

2. compliance by the Bank with any request from or requirement of any central bank or
- othet fiscal or monetary authority having jurisdiction over Canadian banls general
_ (whether or not such request has the force of law);

causs the Baok to:

a, incur any cost as a result of having enfered into and/or performed iis
obligations hereunder andfor as a result of obligations or options remaining
outstanding hereunder including, without limitation, any reserve or spe.cial.
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CURRENT ACCOUNTS:

FOREIGN EXCHANGE
FLUCYTUATIONS:

GENEERAL:

ACCOUNT DEBITS:

PERSONAL PROPERTY -
SECURITY ACT (ALBERTA)
REQUIREMENTS:

,

deposit requirement or any payment omn or calculated by reference to the
gmount of the Credit Facilities hereunder; or

b.  suffer a reduction jnthe rate ofreturn on that part ofits overall capital (not due
to the rates of tax payable on their overall profits or net income) asaresultofa
requirernent to attribute or allocate capital to the Credit Facilities or a Credit

Facility provided hereunder in respect of that part of such Credit Facilities or -

Credit Facility which is for the time being undrawn as a result of a change in
the manner in which the Bank is required to allocate resources to its obligations
" heremder,

then the Bank reserves the right to increass the charges for the Credit Facilities or such
Credit Facility provided herennder by the amount of such additional cost of Hability as

- determined by the Bank and the Borrower aprees that it will forthwith on demand pay to

the Bank amounts sufficient to reimburse the Bank against such costs or liabilities,

Fach Loan Party shall open its curmrent accounts af the Calgary Branch ofthe Bank fhrough
which it shall conduct all of its banking activities, An account at Alberta Treasury
Branches may also be conducied by any Loan Party.

Regular Bank service charges shall apply in the day-to-day operztions of sach Loan
Party’s accounis.

If the amount of outstanding Advances under any Credit Facility is on any day, due to
exchanpe rate fluctuations, in excess of the meximuam amount with respect to such Credit
Facility, the Borrower shall within five (5) Business Days afier receiving notice thereof
repay such excess or otherwise reduce a portion of such Advances under the particular
Credit Facility to the extent of the amount of the excess.

‘Time is of the essence.

The {erms and conditions of this Offering Eetter between the Bank and each Loan Party
are confidential and shall be treated accordingly.

Bach Loen Party shall do all things and execute all documents deemed necessary of
appropriate by the Bank for the purposes of piving full force and effect to the temas,
conditions, undertalkings, and security granted or to be pranted hereunder.

When a conflict or inconsistency exists between the Security and this Offering Letter, this
Offering Letter shall govern to the extent necessary to remove such conflict or
inconsistency. Notwithstanding the foregoing, if there is any right o remedy of the Bank
set out in any of the Security or any part of which is not set out or provided for in this
Offering Letter, such additional right shall not constitute a conflict or inconsistency.

Fach Loan Party hereby irrevocably authorizes the Banlcto debit periodically or {rom time
{0 time, any bank account it may muintain at the Bank in order to pay all or part of the
amounts axny Loan Party may owe to the Bank hereimder.

Each Loan Party hersby waives the requirement for the Bank to provide copies of
Personal Property Security Act (Alberta) (collectively with the equivalent legislation in
other jurisdictions, the "PPSA") registrations, verification staternenis, or financing
staternenis undertaken by the Baok, :

=
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Each Loan Party hereby agrees to provide to the Bank written notice of a change in its
_ name or address mmediately. s ‘

ASSIGNMENT: No rights or obligations of any Loan Party berennder and no amount of the Credit
Facilities may be transferred or assigned by any Lost Party, any such transfer or
assignment being null end void insofar as the Bank is concemed and rendering any
balance then outstanding of the loan immediately due and payable at the option of the
Bank and releasing ihe Bank from any and all obligations of making any further advances
hereunder. .

DEMAND: Notwithstanding any of the ters of fhis Offeting Letler, all obligations of sy L.oan Party : f
heremnder are repayable to the Bank at any time upon its demand. ;

ADJUSTMENTS: MNotwithstanding avy maximum amount, Availability, Reduction Amount, Pricing Grid, ) !
. intercstrate, margin caloulation, Applicable Margin, Standby Fee, Stamping Fee, L/IC/G :

Fec or other foe quoted herein, the Bank shall have the right to adjust such maximum

amtount, Availability, Reduction Amount, Pricing Orid, interest rate, margin caleulation,

Applicable Margin, Standby Fee, Stamping Fee, 1./CYG Fee or ather fee, at the Bank's sole
) discretion, L

NO OBLIGATION: Upon the Bank’s demand for repaymest or upon the goourrence of a Defanlt or an Event '

of Defanlt, the Bank shall have no obligation or Yability to make further advances under
the Credit Facilities.

ACCESS TO
INFORMATION: Each Loan Party hereby authorizes the Bank fo use theneeessary information pertaining to
- st which the Bank has or may have for the purpose of granting credit and insurance
products (where permitted by law) and further authotize(s) the Bank to disclose such
information to its affiliates and subsidiaries for this same purpose. Moreover, it hereby
authorizes fhe Bank to obtain personal information pertaining to it from any party Tikelyto
have such information (credit or information burean, financial institution, creditor,
employer, tax avthority, public entity, Persons with whom they might have business
relations, and affiliates or Bank subsidiaries) in order to verify the accuracy of all i

information provided to the Bank and to ensure the solvency of each Loan Pasty at all
times. .

ANTI-VIONEY.
" LAUNDERING

LEGISLATION: Each Loan Party acknowledges that, pursuant 10 the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada) and other epplicable anti money
laundering, anti terrorist financing, government sanction and "know your client” laws,
whether within Canada or elsewhere (collectively, including any guidelines or orders H
therennder, "AML Legislation"), the Bank may be required fo obtain, verify and record b
information regarding any T.oan Patty, its directors, authorized si ening officers, direct or
indirect shareholders or other Persons in conirol of such Loan Party and the {ransactions
contemplated hercby. Each Loan Party shall promptly provide all such information,- L
including supporting documentation and other evidence, as may be reasonably requested :
by the Bank, or any prospective assign or participant ofthe Bank, in order to comply with
any applicable AML Legislation, whether now or hereafter in existence.

NOTICE: Notices to be given under this Offering Letter, the Security or any ofher document in
’ ’ respect thereto any of Loan Party or the Bank shall, except as otherwise specifically
provided, be in writing addressed to the party for whom it is infended Notices shall be
given by personal delivery or transmitied by facsimile and shall be deemed to be received
on the Business Day of receipt (unless such delivery or transmission js received after 1:00
pan. Mountain Time, in which case it shall be deemed to have been received on the
following Business Day) unless the law deems a particular notice to be received earlier.
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AUTHORIZATION
REGARDING
INSTRUCTIONS SENT
ELECTRONICATYLY:

PAYMENTS:

SET-OFE:

JUDGMENT CURRENCY:

RIGHTS AND REMEDIES
CUMULATIVE:

The address for each Loan Party shall be the addresses eurrently recorded on the records
of the Bank for such Loan Party, or such other mailing or facsimile addresses as such
Loan Party may from to time may notify the Bank as aforasaid. The address for the Bank

- shall be the Calgary Branch of the Bank or such other mailing or facsimile addresses as

the Bank may from fo time may notify the Borrower as aforesaid.

Each Loan Party anthorizes the Bank to do all things as authorized by such Loan Party
even if such authorization is senf by fax or by e-mail and the Bank may deem suach
authorization valid and sufficient and the aforementioned presumption of accuracy shall
apply 1o the authorization, whether it is required for transmitfing information, a debit,

issuing drafts or certified cheques or for any other purpose. Moreover, the Bank will not -

be held Hable for any foes or delays which may be caused when an instraction is sent
whether dne o a technical problem atiributeble to the systems in use at the Bank or
otherwise. :

Unless otherwise indicated herein, the obligation of each Loan Party to make all payments
under this Offering Letter and the Security shall be absolute and uneonditional and shall
not be limited or affected by any circumstance, including, without limitation:

1. Any set-off, compensation, counterclaim, Teconpment, defence or other right which
such Loan Party may have against the Bank of anyome else for any reason
whatsoever; or

2. Any insolvency, bankrupley, reorgenization or similar proceedings by or against sach
Loan Party.

All paymenis to be made wnder this Offering Letter shall be made in Canadian Dollars . -

All payments made under this Offering Letter shali be made on or pror fo 1:00 pm.
Mountain Time on the day such payment is due. Any payment received affer 1:00 p.o.
Mountain Time shall be desmed to have been received on the following day. Whenever a
payment is due on a day which is not a Business Day, such due day shall be extended to
the next Buginess Day and snch extension of time shall be included in the computation of
any interest payable,

The Bank shall have the right to set-off and apply any funds of any Loan Party deposited
with of held by the Bank frem time to time, and any other indebtedness owing te any Loan
Party by the Bank, against any of the amounts due and owing under this Offering Letter
from time to Time.

1f for the purpose of obtaining judgment in any court in any jurisdiction with respect to
this Offering Letter it is nccessary fo convert into the cumrency of such jurisdiction (the
»Fudgment Currency"} any amount due heremmder in any currency otber than the
Judgment Currency, then such conversion shafl be made at the rate of exchange prevailing
on the Business Day before the day on which judgment is given. For this purpose, rafe of
exchange means the rate at which the Bank would, on the relevant day, be prepared to sell
2 similar amount of snch cutrency gainst the Judgment Currency.

The vights, remedies and powers of the Bank under this Offering Letter, the Sccurity, at
law and in equity are cumulative and not alternative and are not in substitution for any
other remedies, rights or powess of the Bank, and no delay or omission In exercise of any
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WAIVERS AND
AMENDMENTS:

INTEREST ACT
(CANADA):

GAAP / TERS:

GOVERNING LAW:

REVIEW:

EXPIRY DATE:

such right, remedy or power shall exhaust such rights, remedies and powers to be
consitued as a waiver of dny of them.

Mo term, pravision or conditien of this Offering Letter or any of the Security, may be

waived, varied or amended inless in writing and signed by a duly awthorized officer of the

Baok.

Any interest rate sei forth in this Offering Letiet based on a period less than a year
expressed as an annual rate for the purposes of the Interest Act {Canada) is equivalent to

such interest rate multiplied by the actual number of days in the calendar year inwhich the |

same is to be ascertained and divided by the numbes of days in the period upon: which it
was based. The Botrower hereby watves, to the fullest extent it may do so under law, any
provisions of Jaw, including specifically the Tnterest Act (Canada) or the Judpment Tnterest
Act (Alberta), which may be inconsistent with this Offering Letter,

Afl financial statements required to be fumished by the Borrower to the Bank hereunder
shall be propared in accordance with GAAP. Fach accounting term used in this Offering
Letter, unless otherwise defined herein, has {he meaning assigned to it under GAAP and,
except as otherwise provided herein, reference to any balance sheet item, statement of
income item or statement of cash flows itern means such item as computed from the
applicsble financial statement prepared in accordance with GAAP. If there oceurs 2
change in GAAP (mn "Accounting Change™, including as a result of & corversion to
International Financial Reporting Standards (“TFRS), and such change would result ina
change (other than an immaterial change) in the calenlation of any financial covenant,
standard or term used hereander, then at the request of the Borrower ot the Bank, the
Borrower and the Bank shall emter into negotiations to amend such provisions so as to
reflect such Accounting Change with the result that the criteria for evaluaiing ihe financial
condition of the Borrower or any other party, as epplicable, shall be the same after such
Accounting Change, as if such Accounting Change had not occurred. I, however, within
30 days of the foregoing request by the Borrower or the Bank, the Borrower and the Bank
have not reached agreement on such amendment, the method of caleulation shall not be
cevised and all amounts to be determined thoreunder shall be determined without giving
effect to the Accounting Change.

This Offering Letier shall be constroed and governed in accordance with the laws of the
Province of Alberta, Each Loan Party irrevocably and unconditionally attorns to the non-

. exclusive jurisdiction of the couris of the Province of Alberta and all courfs competent to

hear appeals therefrom.

Without defracting from the demand nature of the Credit Facilities, the Credit Facilities
are subject to periodic review by the Bank in its sole discretion (each such review is
referred to in this Offering Letter as a "Review"). The tiext Review is scheduled on or
before May 1, 2013, but may be setat an earher or later date at the sole discretion of the
Bank, ’

This Offering Letter is open for acceptance until January 25, 2013 (as may be extended.
from time to time as follows, the "Fxpiry Date") at which time it shall expirc unless

" extended by mutual consent Inwriting. We reserve the ripht to cancel aur offer st any time

priot to acceptance,
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Tf the foregoing terms and conditions are acceptable, pleass sign two copies ofthis Offering Letter and retum one copy io the
Bank by the Expiry Date., This Offering Letter may be execuled in any mumber of counterparts, each of which when executed
and delivered shall be deemed to be an original, and such counterparts topether shall constitite one and the same agreement,
The delivery of a facsimile or other electronic copy of an executed counterpart of this Offering Letter shall be deemed to be
valid execution and delivery of this Offering Letter, but the pariy delivering a facsimile or other electronic copy shall deliveran
original copy of this Offering Letter as soon as possible after delivering the facsimile or other electronic copy.

‘National Banlk of Canada appreciates the oppotiunity of providing this Offering Letter to Manitol Energy Inc. We look
forward to a comiinwing and mutually beneficial relationship.

Yours truly,

NATIONAL BANK OF CANADA

Erin R. Welte David K. Forsyth
Director ; Managing Director
Energy Group " Energy Group

fom

‘Euciosusre

PADAACLIEN TSI A ~ Welle EdvEnito) Enegy IndiCredin201 W ommitment. 0113 DO

AGREED AND ACCEPTED this day of ,20

MANITCK ENERGY INC,

Per:

Per:




Magitok Energy Tne,

Offering Letter
January 23, 2013 Page 19
APPENDIX A -
CREDIT: Energy Group Director: Mr. Erin Welts
o Natienal Bank of Canada Telephone: {403) 294-4951
311 — 6 Avenue SW, Suite 1800  Facsirnile: (403) 294-3078
Calgary, AB TZP 312 E-mail: erin.welte(@nbr.ca
Associate: Mr, Nathan McAdam
Telephone: (403) 294-4982 '
Facsimile: (403) 294-3078
E-mail: nathan meadam@nbe.ca
ADMINISTRATION: BA  Administration; Cument Accovmt Representative: Mrs. Mazj Brown
: Account Documents; L/C/Gs; Telephone: (403) 2944956
MasterCard; =~ LoanfAccount Facsimile: (403) 294-3078 .
Balances; CAD/USD Money E-mail: marj.brown(@nbe.ca
Orders/Bank  Drafts; Bank
Confirmaiions;  Investments; Senior Secreiary: Ms. Yelaina May )
General Inquiries Telephone: (403) 355-3584 :
Facsimile: (403) 294-3078 1
E-mail: velainamay@nbe.ca !
BRANCH: Calgary Downtown Branch "Telephone: {403) 294-4900
National Bank of Canada Facsimile: (403) 294-4965
- 301 - 6 Avenne SW t
Calgary, AB  T2P 4M9
Calgary MacLeod Trail Branch ~ Telephone: {403} 592-8515 !
National Bank of Canada Facsimile: {403) 265-0831 :
430 - 7337 MacLeod Trail South
Calpary, AB TZH (L8 i
INTERNET! Order Cheques, Loan/Account “Website: www.nhe.ca
TELEFHONE Bolances;  Traces;  Stop Telephone: (888) 483-5628 i
BANKING Payments, List of Current '
' Account Transactions; Pay Bills;
Transfer Between Acconnis
OTHER: Internet Banking Manager,
Glebal Cash Management:  Ms. Kathy Holland
Telephons: (403} 294-4948
Facsimile: (403) 476-1000
E-mail: Leathy holland@nbc.ca
Foreign Exchange & Interest Director, Risk
Bates Management Solutions: My, George Androulidakis
National Bank of Canada Telephone: (403) 440-1126
311 —6 Avere SW, 6™ Floor  Facsimile: (403) 294-4923
Calgary, AB TZP 3H2 E-mail: george.androulidakisi@ires.bnc.ca
- Commodity Derivatives Telephone: (403) 294-4935
311 — 6 Avernie SW, 6" Floor  Facsimile: (403) 294-4923
Calgary, AB T2P 3H2 E-mail: energy@nbcenergy.com
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APPENDIX B.
COMPLIANCE CERTIFICATE

To:  MNational Bauk of Canada

311 — 6 Avenne SW, Suite 1804

Calgary, AB
1 : _,ofthe City of , in the Province of , hereby certify
as at the date of this Certificate as follows: :
1. Tamthe of ' (the “Borrower”} and I am authorized

to provide this Certificate o you for and oa behalf of the Borrower;

2. This Certificate applies to the fiscal quarter ended

—— >

3. 1 am familiar with and have examined the provisions of the Offering Letter dated »
between the Borrower and National Bank of Canada and T have made snch investigations of corporate records and

inquiries of other officers and senior personnel of each Loan Party as T have deemed reasonably necessary for purposes of
the Certificate,

4. As of the date hereof, the Borrower confirms thet all of its subsidiaries (if any) are Loan Parties.

5. The representations and warranties sct forth in the Offering Letter are in all material respects troe and correct on the date
hereof}

6. No Default or Event of Default has occurred and is continuing of which we are aware;
7. As required, I have calculafcd the Adjusted Working Capital Ratio for the fiscal quatter ended as follows:

:1.00; and

8. Asreguirad, I have caloulated the Net Debi to Cash Flow Ratio for the fiscal quarter ended as follows:
: 1.00; and

9. Al relevant calculations and financial statements are attached.

Except where the context otherwise requires, al capitalized terms used herein have the same meanings a8 given thereto inthe
" Offering Letier.

This Certificate is given by the undersipned officer in their capzcity as an officer of the Borrower without any personal liability
on the part of such officer.

Exccuated at the City of , in the Province of this day of B ' 20 .

Yours truly,
MANITOK ENERGY INC,

. Per:

Wams:
Title:

P —————
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MANITOK ENERGY INC.
COMPLIANCE CERTIFICATE
Calenlation of Adjusted Working Capital Ratio -
Crrrent Asgets
Current assets
) 1ess; Unrealized Hedging Gains
Add: Undrawn Availability under Credit Facility A
Currept Liabilitics
Cutrent liabilities
Less: Unreelized Hedging Losses
Less: Current Portion of Bank Debt

Adjusted Working Capital Ratio calonlated as follows:

A =
B

Caleulation of Net Debt to Cash Flow Ratio
Met Debt

Debt
+ Working Capital Deficit (any positive working capital
deducted)

Net Debt
Quarterly Cash Flow

Net eatnings for the fiscal quarter ending
+ Depletion, depreciation, accretion, and amortization
+ Deferred income teaxes
+ Other charges to operaiions not requiring a cument cash payment
- Won-cash income
- Unrealized mark to market gains
- (Capiial Lease payments
- Stock Based Compensatien
- Abandonmert costs paid in cash
. Paxtraordinary or nonrecurring earnings, gains, and losses
) +!~ Such other amouzis as reasonably requested by the Bank.
) Quarterly Cash Flow

Quartexly Cash Flow (annualized) $ x4=
" Net Debt io Cash Flow Ratio caleulated as follows:

_ MNet Debt =
Anmualized Cash Flow

—~
S’

(R

T

e me e e T
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APPENDIX C

DEFINITIONS

In the Offering Letter, including alt Appendices to the Offering Leiter, 2nd in all notices given pursuant fo the Offering Letier,
unless someshing in the subject matter or cottext is incongistent therewith, capitalized words and phrases shall have the
meanings given to them in the Offering Letter in their proper context, and capitalized words and phrases not otherwise defined
in the Offering Letter shalt have the following meanings:

v Adjusted Working Capital Ratio" means the ratio of (i) Current Assets plus unidravwn Availability under Cr_editFacili‘ty Ato-

(i) Current Liabilities.

m Adyanee" means an advance of finds made by the Bank under a CreditFacility to the Borrower, or if the context so requires,
an advance of funds under one or more of the Credit Facilities or under one or more of the availability options of one or more
ofthe Credit Facilities, and any reference relating to the amount of Advances shall mean the sum of the prineipal amount of all

outstanding Prime Rate Loans and Base Rate Loans, phus the Face Amount of all ontstanding BAs and the stated amount of all

LiC/Gs as applicable.

" Appendix" means an appendix to the Offering Letter.

" Applicable Marpin® means, af any time, a margin, expressed as a rate per annam based on a 365 or 366 day petiod, as the
case may be, for Prime Rate Loans, Base Rate Loans and payment of $tandby Fees and L/C/G Fees, or based on a 365 day

period in the case of Stamping Fees, and in any case payable to the Panlk, as set out in the Pricing Grid for Facility A under the
then Net Debt to Cash Flow Ratio applicable to the type of Advance.

" A vailahility” has the meaning ascribed to such term under the section heading " Availability®, with respect ta the applicable
Credit Facility.

"hps® means one onc-hundredth of one percent.

"Business Day" means a day on which banks are open for business in Calgary, Alberta, Montreal, Quebec and Toronto,
Ontario: but does not, in any event, include a Saturday or Sunday.

rCalgary Branch of the Bank" means the branch of the Bank at 301 — 6 Avenue SW, Calgary, AB TZP 4M9, fax (403} 294-

4965, or such other address as the Banl may notify the Borrowet from tine to {ime.

nCapadian Dellars”, "Cidn Dnﬂ:;rs“, "CdnS", “CAS” 2nd "$" mean the lawful money of Canada.

" Capital Lease” means, with respe}:t to any Person, any lease or other arrangement relating to real or personal property which
should, in accordance with GAAP, be accounted for as a capital jease ona balance sheet of such Person but excluding any
{eass that would in accordance with GAAP be gotermined to be an operating lease.

«(ash Flow” means, at any time, the annalized cash flow of the Berrower an a consolidated basis for the most recent fiscal
quarter as determined from its quarierly financial staterments for that fiscal quarter, which for cerfainty means an ammualized
aggregate amount expressed in Canadian Dollars of the sum, without duplication, of its:

(a) net earnings (but excluding from the determinztion of net earnings, non-cash income, unrealized mark to
market gaing, Capital Lease payments, any abendonment costs paid in cash, cash taxes and any extraordinary
or nonrecwring earnings, gains, and losses);

() depletion, depreciation, accretion and amortization;
(c) exploration and evaluation expenses to the extent deducted from Net Income;
(d} deferred income taxes; and

{e) other charges to operations not requiring a current cash payment,
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it being acknowledged that such annualized cash flow shall be adjusted for such other amotms as reasonably requested by the
Bauk during such fiseal quarter. '

*Change of Control' means the ocemmence of any of the following events, with respect to any Loan Party:

(a} any Person or Fersons acting jointly or in concert (within the meaning of the Securities Act (Alberta)), shall
beneficially, directly or indirectly, hold or exercise control or direction over and/or hasthe right to acquire
ot control or exercise direction over (whether such right is exercisable immediately or only after the passage
of time) more than 30% of the issued and outstanding Veting Shares of such Loan Party; or

(b) during any period of two conssoutive years, individuzls who at the beginming of such period constitute the

' baard of directors of such Loan Party cease, for any reason, to constitute at least a majority of the board of

directors of such Loan Party unless the election or nomination for election of each new director was

approved by & vote of at least two-thirds of the directors then siill in office who were directors at the

beginning of the period (ihe "Incunbent Directors™) and in particular, any new dirsttor who assumes office

in connection with or as a result of any actual or fhreatened proxy ot other election contest of the board of
directors of the Borrower shall never be an Incumbent Director; or

{c) such Loan Party ceases io own, control or direct 100% of the Voting Shares ofa subsidiary: A

"Compliance Cerfificate” means a cestificate of an officer of the Borrower signed on its behalf by the president, chief
exenutive officer, chief operating officer, chief financial officer or any vice president of the Berrower, substantially in the form
annexed hereto as Appendix B, to be given to the Banle by the Borrower from time to time pursuant to the Offering Letter.

»Credit Facilities” means the credit facilify(ies) tand the risk management facility) to be made available to the Borrower by
{he Rank in accordance with the provisions of the Offering Letter.

"Current Assets” means, as at any date of determination, fhe current assets of the Borrower on a consolidzted basis for such
date as determined in accordance with generaily accepted accounting principles but excluding the impact of any Unrealized
Hedging Gains. . .

nCmrrent Liabilities” means, as at any date of determination, the current Hahilities of the Borrowar an a consolidated basis Tor
such date as determined in accordance with generally aceepted accounting principles but exchading: (i} Current Portion of Bank
Tebt; and (ii) the impact of any Unrealized Hedging L.osses.

wCgrrent Portion of Bank Debt” means any current liabilities under the Credit Facilities other than those that arise due to
total advances under a Credit Facility exceeding the maximum amount of such Credit Facility, whether by reduction of
roaximum amount, fluctuations in exchange rates or dusto mandatory repaymerits, or due to the occurrence of a Default or an
Event of Default, or due to the Bank's demand for repayment. ‘

“T)ebt” means, as at any éate of determination, all obligations, liabilities and ndebtedness of the Borrower which would, in
accordance with geperally accepted aceounting principles, be classified upon a consolidated balance sheet of the Borrower for
such date a5 indebtedness for borrowed money and, without limiting the generality of the foregoing, whether or not so
classified, shall include (without duplication):

() obligations under BAs;

(b} {ssued and drawn LIC/Gs;

{c) obligations under guarantees, indemnities, or such other agreements providing financial assistance;.
(i) Capital Leases or sales/Jease-backs;

(&) obligations under deferred purchase price agreements;

&3] deferred reventes relating to third party obligations;

() the redemption amount of any capital where the holder of such capital has the eption to require the
redemption of such capital for cash or property and paymesnt of the redemption amounts;

0] any distribiutions declared but not yct paid; ard

® 231 mark to market Josses under any Financial Instruments that are due and owing.

3
B
.
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"Default” mesns any event or condition which, with the giving of notice, lapse of time or both, ot upon a declaration or
determination being made (or any combinafion therect), would constitute ap Event of Default. .

"Face Awount" means (i) in respect of 2 BA, the armount payable to the holder thereof on its maturity, and (it} in respectof e
L/CYG, the maximum amount payable to the beneficiary specified therein or any other Person to whom payments may be
required 1o be made pursuant to such L/C/G.

“Federal Funds Effective Hate" means, on any day, the rate of interest per annum for that day set forth.in the weekly
statistical release designated as FL15(519), or any successor publication, published by the Federal Reserve Board (the
"HL15(519)") opposite the caption "Federal Funds (Effective)” and, if on any day guch rate is not yet published In . 15(519),
the rate for such day will be the rate set forth in the Composite 3:30 p.m. Quotations for 1S Government Securities, or any
successor publication, for such day published by the Federal Reserve Board (the "Composite 3:30 p.. Quoiations") under the
caption "Federal Funds Effective Rate™; provided that if such rate is not yet published in eithes FL15(519] or the Composite
3:30 p.m. Quotations, such rafe will be the average of the interest rates per antm quoted for such day on overnight Federal
fimds {such words to have the meaning generally given io them by money market brokers of recognized standing deing
business in the United States of America} transactions received by the Bank from thres Federal funds brokers of recognized
standing selected by the Barl;

"Financial Instrument” means any CUITency swap agrecment, Cross-CUrTshoy agresment, interest swap agreerent, agresment
for the making or taking of delivery of any commodity, commodity swap agreement, forward agrecment, floor, cap or collar
agreement, futures or options, insurance or other similar rislc manegement agreement or arrangement, Or any combination
thereof, to be entered info by the Borrower where (i) the subject matter of the same is interest rates or the price, value or
amonnt payable thereumder is dependent or based upon the interest rates or fluctuations in interest rates in effect from time fo
time (but, for certainty, shall exclude conventional floating rate debt) (ii) the subject matier of the same is currency exchange
rates or the price, value or amount payable thereumder is dependent or based npon curvency exchange rates or flucinations in
currency exchange rates as in effect from timse to time, or (fii) the subject matter of the same is any commodity or the price,

value or amount payable thereunder is dependent or based upon the price of any cormadity or fluctuations in the price of any
commoadity. :

"Generally Accepled Accounting Principles” or "GAAP" means gencrally accepted accounting principles consistently
applicd which are in effect from time to time, as published in the Handbook of the Canadian Institute of Chartered Accountaits
and other primary sources recognized from time to time by the Canadian Institute of Chartered Accountants.

"ISDA Master Agreement” means an International Swap and Derivatives Association, Tne. Master Agreement (Multi
Currency - Cross-Border) as from time to time amended, reatated or replaced by the International Swap and Derivatives
Association, Tnc., incinding the schedule thereto and any confirmation thercunder as entered into by the Borrower with any
counterparty thereto,

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

() the business, financial condition, operations, assets or capitalization ofthe Borrower on a consolidafed basis
and taken as a2 whole;

(b) the ability of aoy Loan Party to pey or perfore the obligations under this Offering Letter or the ability of any
Loan Party to pay or perform any of its obligations or contingent obligations under any Security or any
umderlying agreements or document delivered purswart to this Offering Letter or the Security;

(c) the ability of any Loan Party to perform it obligations under any material coniract, if it would also have 2
materal adverse effect on the ability of such Loan Party to pay or perforn its obligations under this Offering

Letter, the Security, or any underlying agreements or documents delivered pursuant to this Cffering Letter or
the Securiiy;

(d) the validity or enforcesbility of this Gffering Letter, the Semurily, or any underlying agreements or
. docurments delivered pursuant to this Offering Letter or the Security; and :
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(e} the priority ranking of any secutity interests granted by this Offering Letter, the Security, or any underlying
agreements or documents delivered pursuant to this Offering Letter or the Security, or the rights or remedies
intended or purported to be granted to the Bank under or pursuart to this Offering Letter, the Security, or
anry underlying agreements or documents delivered pursuant to this Offering Letter ox the Security.

«Net Deb¢” means at any time, on a consolidated basis, the aggregate amount (without duplication } expressed in Canadian
Doltars of () Working Capital Deficit plus (&) Debt .

“Net Debt to Cash Flow Ratio" means at any time, the ratio of (i) Net Debt to (if) Cash Flow. -

"Offering Letter” means the offering lefter to which this appendix is appended, and any appendices thereto, as amended,
supplemented, modified, rostated or replaced from time to time. '

“Permitted Contest" means action taken by a Loan Party in good faith by the appropriate procesdings diligently pursued to
comntest a tax, claim or security interest, provided that:

(a) such Logn Party has established veesomable reserves therefor in accordance with GAAP;

) proceeding with such contest does not have, and would not reasonably be expecied 1o have, a Material
Adverse Effect; and

(c) proceeding with such contest will not create aTonterial risk of sale, forfeiture or loss of, or interference with
the use or operation of, a material part of the propexty, assets or undertaking of any Loan Party.

«Ppermitted Encumbrance" means at any particular lime any ofthe following encambrances on the property or any part ofthe
property of any Loan Party: )

(a) liens for taxes, asscssments or governmental charges not at the time due or delinquent or, if due or
delinquent, the validity of which is being contested at the time by a Permitted Confest;

(b) liens under or pursuant to any judgment rendered, or claim'ﬁled, against a Loan Party, which such Lomn
Party shall be contesting at the time by 2 Permiited Contest; .

(o) undetermined or inchoate liens and charges incidental to construction or current operations which have not
at such time been filed pursnant to law against any Loan Puarty or which relate to obligations not due or

delinquent, or, if due or delinguent, the validity of which is being contested at the time by a Permitted
Contest;

(d) sasements, rights-of-way, servitudes or ather similar rights in Jand (including, without in any way limiting
the penerality of the foregoing, rights-of-way and servitudes for railways, sewers, drains, gas and il and
other pipelines, gas and water mains, electric fight and power and telecommunication, telephone or telegraph
or cable television conduits, poles, wires and cables) granted to or reserved or iaken by other Persons which
individually or in the aggregate do not materially detract fram the value of the land concerned or materially
impair its use inthe o peraiion of the business of any Loan Party;

(e} secirity given by any Loan Party to 2 public mility or any mmicipality or governmental or ather public
authority when required by such utility or mumicipality or other enthority in connection with the operations
of such Loan Party, all in the ordinary course of its business which individually or in the aggrepate do not
materially detract from the value of the asset concemed or materially impair its use in the operation of the
business of ary Loan Party; :

{f) the Teservation in any orlginal grants from the Crown of any land or interests therein and statutory
" exceptions to tifle;

(g) - scourity interestsin favour ofthe Banlk sccuring the obligations of any Loan Party under the Offering Letter
or the Security;

| pT———————
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(h)
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®

(k)

D
(m)
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&)

the Security;
fiens for Purchase Moncy Security Interests and Capital Leases of up to $3,500,000

liens incurred or created in the ordinary course of business and in accordance with sound industry practicen
respect of the exploration, development ox operation of petrofeurn or natural gas interests, related productios:
or processing facilitfes in which such Person has an interest or the transmission of petroleum or nataral gas
#s security in favour of any other Person condueting the exploration, development, operation ot transmission
of the property to which such liens relate, for any Loan Party's portion of the costs and expenses of such
exploration, development, operation ot iransmission, provided that such costs or expenses are not due or
delinquent or, if due or delinguent, the validity of which is being contested at the time by a Permitted
Contest;

liens for penalties arising under non-participation or independent operations provisions of operating or
similar agrcements in respect of any Loan Party's petroleum or natural gas interests, provided that such liens
do not materially deteact from the value of any materiz] part of the property of any Loan Party;

ey right of first refusal in favour of any Person grau{ed in the ordinary course of business with respect o all
or any of the petroletm or natural gas interests of any Loan Party;

any encumbrance or agreement entered into in the ordinary course of business relating to pooling or a plan
of unitization atfecting the property of any Loan Party, or aty part thereof:

the right reserved o vested in any municipality or governmental or other public authority by the terms of
any petroleum or natirel gas leases or similar agreements it whieh any Loan Party has any interest or by any
statutory provision to terminate petroleum or natnral gas leases or similar agreements in which any Loan
Party has any interest, or to require annual or other periodic payments as & condition of the continuance
thereof;

ohligations of any Loan Party to deliver petroleum, natural gas, chemicals, minerals or other products to
buyers thereof in the ordinary course of business; and ‘

royalties, net profits and other interests and obligations arising in accordance with standerd industry practice
and in the ordinary course of business, under peirelevm or natural gas leases or similar agreementsin which
any Loan Party has any inferest. ’

"Person” or "person” means and includes an individual, a partnership, a corporation, a joint stock company, a frust, an
wnincorporated association, a jolnt venture or other entity or a government or any agency or political subdivision thereof.

"Prime Rate" means the rate of interest per annum, based on a 365 or 366 day period, as the case may be, ir effect ffom time
to iime that Is equal to the greater oft

(=)

(k)

{he rate of interest publicly announced by the Bank from time to time as being it reference tate then-in

effect for determining interest rates for commercial loans in Canadian Dollars made by the Bank in Canada;
and Co

the average annual raie (rounded upwards, if necessary, to 0.01%) as determined by the Bank as being the
average of the “BA 1 month” CDOR Rate applicable to bankers® acceptances in Casiadian Dollars displayed
and identified as such on the “Reuters Screen CDOR. Page” (as defined in the International Swap and
Derivatives Assaciation, Inc. definitions, as modified and amended from time; {o time) plus 1.00%; provided
that if such rates donot appear on the Reuters Screen CDOR Page as contemplated, then the CDOR Rate on
any day shall be calculated as the arithmetic average of the 30-day discount rates applicable o bankers’

. acceptances in Canadian Dollars quated by three major Canadian Schedule ¥ chartered banks chogen by the

Bank as of approximately 10:00 am. on such day, or if such day is not a Business Day, then on the
immediately preceding Business Day.
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"Tetraciable Preferred Shares” means preferred shares of the Borrower which are retractable at the option of the holder.

"Stamping Fee™ means, at any time, a margin, expressed as ayaic per anmai based on 2363 day periad, charged by the Bank
for accepting and stamping BAs.

“nrealized Hedging Gains” means mark to market unrealized ga{fhs in respect of Financial Instruments or other risk
management products recorded in accordance with generally accepted accounting principles,

{fpreatized Hedging Losses" mezns mark to market wnrealized losses in respect of Financial Instruments or other risk
management products recorded in accordance with generally accepted accounting prineiples,

"1.S. Base Rate" means the rate of interest per annum, based on & 365 or 366 day period, as the case may be, in effect from
time to time that is equal to the greater of:

' C(a) the rate of interest publicly announced by the Bank from time to time as being its reference raie then in
effect for determining intercst rates for commercial loans in U.S.$ made by the Bank in Canada; and

(b) the Federal Funds Effective Rate in effect from time o fime multiplied by 365/366, plus a margin on one
half (1/2) of one (1) percent (0.50%). :

(.G, Dolar" and the symbol "0.8.5" each means lawfisl money of the Unifed States of America in same day Immediately
available funds and, if such funds arenot available, the form of money of the United States of America that is customarily used
in the seitlement of international banking transactions on the day payment is due.

"Voting Shares™ means:
(a) in respect of a corporation or limited Jiability company, shares of any class ot equify ownership interests of

such entity:
63} carTying voting rights in all cirpumstances; or

(i) which carry the right to vote conditional on the happening of an event if such event shall have

oceurred and be continuing;
provided that subparagraph (i) above shall not include voting tighits created solely by statute, suchas those
rlghts created putsuant to section 183(4) of the Business Corporations Act{Alberls) as in effect on the date
of the Offering Lettes; '
() in respect of a trust, trusi units of the trust:

@ carrying voting rights in all circumstances; or

{n which carty the right to vote conditional on the happering of an event if such event shafl have
occurred and be continuing; -

(c) in respect of a partnership, the partnership interests or partoership vnits:
(1 camying voting rights in all circumstances; or

(i1} which carry the right to vote conditional on the happening of an event if such event shall have
occarred and is continuing,

“Working Capital Deficit" means Current Liabilities minus Cwrrent Assets,
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Writer's Direct Line -
(403) 294-4951

May 29, 2015

BY COURIER

Manitok Energy Inc.
585 — 8 Avenue SW, Suite 2600
Calgary, Alberta T2P 1G1

ATTENTION: Massimo M. Geremia Rob Dion
President & CEOQ VP Finance & CFO

Dear Sirs:

RE: CREDIT FACILITIES — NATIONAL BANK OF CANADA / MANITOK ENERGY INC,

We are pleased to advise that National Bank of Canada has approved the following revised uncommitted demand
Credit Facilities for Manitok Energy Inc., subject to the terms and conditions set out herein. This Offering Letter
contains all the terms and conditions pertaining to the availability of Credit Facilities from National Bank of Canada
and as a result it amends, incorporates, and restates the terms and conditions of all existing and new commitments.

" BORROWER: MANITOK ENERGY INC. (the "Borrower” or "Loan Party").
LENDER: NATTONAL BANK OF CANADA (the "Bank").
CREDIT FACILITY A: REVOLVING OPERATING DEMAND LOAN (the "Credit Facility A").
MAXIMUM AMOUNT: $45,000,000.

Notwithstanding the foregoing, if each of the Royalty Transactions, the Wayne
Acquisition and the Stream Transaction are not completed and the Conditions
Precedent set forth in the section titied "CONDITIONS PRECEDENT TO
INITIAL ALLOCATION OF CREDIT FACILITIES" are not satisfied, in each
case, on or prior to June 15, 2015, the Maximum Amount of Credit Facility A
shall be decreased to $30,000,000.

PURPOSE: Credit Facility A shall only be used for the Borrower's generat cafporate
purposes including capital expenditures and to assist in financing the Wayne
Acquisitior.

AVAILABILITY: Prime Rate loans ("Prime Rate Loans"). Revolving in whole multiples of
Cdn$50,000.

Bankers' acceptances ("BAs") in Canadian dollars.

31201707.8
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REPAYMENT:

INTEREST RATE:

AVAILABILITY FEE:

L/C/G FEE:

312017078

Letters of credit and/or letters of guarantee ("L/C/Gs") (maximum ferm one
year). The aggregate Face Amount of L/C/Gs issued and outstanding at any time
is limited to $5,000,000 in any currency acceptable to the Bank.

Notwithstanding any other provision hereof to the contrary, Credit Facility
A is uncommitted in nature and is not automatically available upon
satisfaction of the terms and conditions set out herein. The Bank may
cancel the availability of Credit Facility A at any time without notice or
demand, acting in its sole discretion. Notwithstanding any such
cancellation, all fees paid to the Bank hereunder with respect to Credit
Facility A shall be considered earned by the Bank and payable by the
Borrower.

Interest only but always subject to Availability, Review, and the Bank's right of
demand. :

Prime Rate Loans

The Borrower shall pay interest calculated daily and payable monthly, not in
advance, on the outstanding principal amount of Prime Rate Loans drawn under
Credit Facility A at a rate per annum equal to the Prime Rate as designated from
time to time by the Bank plus the Applicable Margin as per the Pricing Grid
below. Interest at the aforesaid rate shall be due and payable on the 26th day of
each and every month uniil all amounts owing to the Bank are paid in full.
Interest shall be paid via autornatic debit to the Borrower's account at the Calgary
Branch of the Bank,

As of this date, the Bank's Prime Rate is 2.85% per annum,

Canadian Dollar BAs

Subject to market availability, in multiples of $100,000 and minimum draws of
$1,000,000, BAs at a Stamping Fee per annum as per the Pricing Grid below and
calculated on the basis of the number of days elapsed in a 365 day year, payable
at time of acceptance by the Bank. BAs shall have a minimum term of 30 days

- and maximum term of 90 days, and shall not include any days of grace. The

BAs shall remain in effect until the maturity of the term selected. 1f the Bank
does not receive instructions from the Borrower concemning renewal of any
outstanding BA under Credit Facility A, then Prime Rate Loans under Credit
Facility A shall be automatically utilized until written instructions are recejved
from the Borrower,

The Applicable Margin as per the Pricing Grid below on the undrawn available
portion of Credit Facility A (the “Availability Fee"), payable monthly on the
first Business Day of each month.

The Applicable Margin as per the Pricing Grid below of the issue amount of each
L/C/G, payable at issue (the "L/C/G Fee'). This non-refundable, upfront fee is
to be based on the number of months the L/C/G is to be outstanding with any
portion of 31 days to be considered a complete month.

Page 2
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PRICING GRID:

" CHANGE IN MARGIN
AND FEES:

DRAWDOWN,
NOTIFICATION,
AND CONVERSION:

31201707.8

The Applicable Margin, Stamping Fee, [/C/G Fee or Availability Fee, as
applicable, for Advances shall be adjusted quarterly (based upon unaudited
preceding quarterly consolidated financial statements of the Borrower) in_
accordance with the Net Debt to Cash Flow Ratio in the following table (the
“Pricing Grid™):

Type of Advance Net Debt to Cash Flow Ratio

<1.00 >100<s >150= >200< >2.50<  >3.00

1.50 2.00* 2.50 3.00

Prime Rate Loans 50bps 75bps 100 bps i50bps 200 bps 250 bps
BAs (Stamping Fee) 175bps 200 bps 225bps  275bps 325 bps 375 bps
[/C/G Fees 175bps 200 bps 225 bps 275bps  325bps 375 bps
Availability Fees 20bps  25bps 30 bps 35bps  40bps  45bps

* Current Rate

Whenever this Offering Letter calls for a change in the Applicable Margin or
fees by reason of a change in the Net Debt to Cash Flow Ratio, each such change
shall be effective on the first day of the fourth month following the end of the
fiscal quarter for which the Compliance Certificate was provided.

In respect of Prime Rate Loans, and Availability Fees, the Borrower shall pay
interest at the new Applicable Margin and Availability Fees effective on the first
day of the fourth month following the end of the fiscal quarter for which the
Compliance Certificate was provided, notwithstanding that any Advance was
made prior to such date and notwithstanding that interest and Availability Fees
prior to delivery of the Compliance Certificate were catculated and paid based
upon the Applicable Margins and Availability Fee previously in effect.

In the case of any outstanding BAs under Credit Facility A, the Borrower and the
Bank agree that the Stamping Fee shall be adjusted between them to reflect the
change in the Stamping Fee to the end of the remaining term of each such
outstanding BA. The Bank is hereby authorized to make such adjustments in
such manner and at such time as the Bank determines is practicable.

In the event that the Borrower should fail to provide a Compliance Certificate as
and when required, then, at the discretion of the Bank, the Applicable Margin
and fees in all cases shall automaticalty be changed as if the Net Debt to Cash
Flow Ratio was > 3.0.

All Advances under Credit Facility A may only be drawn on a day that is a
Business Day.

Prime Rate Loans
As required.

Canadian Dollar BAs

The Borrower shall provide two Business Days written notice to the Bank for
Advances of BAs, notice to be received no later than 9:00 a.m. Mountain Time.
The Borrower shall also provide two Business Days written notice for
conversion of BAs at maturity to Prime Rate Loans.

Page 3
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EVIDENCE OF DEBT: Revolving Demand Credit Agreement, Power of Aftorney Form and
Acknowledgement for Bankers' Acceptances, and the records of the Bank. Such
records maintained by the Bank shall constitute in the absence of manifest error
prima facie evidence of the obligations of the Borrower to the Bank in respect of
‘Advances made under Credit Facility A. The failure by the Bank to correcily
record any such amount or date shall not adversely affect the obligations of the
Borrower to pay amounts due hereunder to the Bank in accordance with this
Offering Letter.

CREDIT FACILITY B: ~ NON-REVOLVING REDUCING DEMAND LOAN (the "Credit Facility
B").

MAXIMUM AMOUNT: $35,000,000.

Notwithstanding the foregoing, if each of the Royalty Transactions, the Wayne
Acquisition and the Stream Transaction are not completed and the Cenditions
Precedent set forth in the section titled "CONDITIONS PRECEDENT TO
INITIAL ALLOCATION OF CREDIT FACILITIES" are not satisfied, in each
case, on or prior to June 15, 2015, the Maximum Amount of Credit Facility B
shall be decreased to $30,000,000.

PURPOSE: Credit Facility B shall only be used for the Borrower's general corporate
purposes.

AVAILABILITY: $35,000,000 of Credit Facility B was previously advanced as a portion: of Credit
Facility A. . No further advances are available under Credit Facility B.

The amounts previously advanced are available by way of Prime Rate Loans or
BAs in Canadian dollars.

Notwithstanding any other provision hereof fo the contrary, Credit Facility
B is uncommitted in nature and is not automatically available upon
satisfaction of the ferms and conditions set out herein.  The Bank may
cancel the availability of Credit Facility B at any time without notice or
demand, acting in its sole discretion, Notwithstanding any such
cancellation, all fees paid to the Bank hereunder with respect to Credit
Facility B shall be considered earned by the Bank and payable by the
Borrower.

REPAYMENT: Interest and, subject to Availability and the Bank's rigﬁt of demand, the Borrower

shall repay the aggregate principal amount ouistanding under Credit Facility B as
follows: ‘

e an aggregate amount of $5,000,000 shafl be repaid on or before December
31,2015

o an aggregate amount of $15,000,000 shall be repaid on or before March 31,
2016; and

e an aggregate amount of $35,000,000 shall be repaid on or before May 31,
2016.

312017078
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The Borrower may af any time, without bonus, premium or penaity, repay the
aggregate. principal amount outstanding under Credit Facility B.
Upon any Tepayment of Credit Facility B, the Maximum Amount of Credit
Facility B shall be reduced by the amount of each such repayment.

INTEREST RATE: Prime Rate Loans

The Borrower shall pay interest caleulated daily and payable monthly, not in
advance, on the outstanding principal amount of Prime Rate Loans drawn under
Credit Facility B, if any, at a rate per annum equal to:

o from the date hereof up to and including August 31, 2015, the Prime Rate as
designated from time to time by the Bank, plus 200 bps over the Applicable
Margin;

e from September 1, 2015 up to and ineluding November 31, 2015, the Prime
Rate as designated from time to time by the Bank, plus 300 bps aver the
Applicable Margin;

o from December 1, 2015 up to and including February 29, 2016, the Prime
Rate as designated from time to time by the Bank, plus 400 bps over the
Applicable Margin; and

e from March 1, 2016 and thereafter, the Prime Rate as designated from time
to time by the Bank, plus 500 bps over the Applicable Margin;

in each case, as per the Pricing Grid stipulated under Credit Facility A. Interest
at the aforesaid rate shall be due and payable on the 26th day of each and every
month unti] all amounts owing to the Bank are paid in full. Interest shall be paid
via automatic debit to the Borrower's account at the Calgary Branch of the Bank.

As of this date, the Bank's Prime Rate is 2.85% per annum.
Canadian Dollar BAs

Subject to market availability, in multiples of $100,000 and minimum draws of
$1,000,000, BAs under Credit Facility B, ifany, at a Stamping Fee equal to:

o from the date hereof up to and including August 31, 2015, the Applicable
Margin plus 200 bps;

e from September 1, 2015 up fto and including November 31, 20135, the
Applicable Margin plus 300 bps;

e from December 1, 2013 up to and including February 29, 2016, the
Applicable Margin plus 400 bps; and

« from March 1, 2016 and thereafier, the Applicable Margin plus 500 bps;

in each case, as per the Pricing Grid stipulated under Credit Facility A and
caleulated on the basis of the number of days elapsed in a 165 day year, payable
at time of acceptance by the Bank. BAs shall have a minimum term of 30 days
and maximum term of 90 days, and shall not include any days of grace. The
BAs shall remain in effect until the maturity of the term selected, If the Bank
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does not receive instructions from the Borrower concerning venewal of any
outstanding BAs under Credit Facility B, then Prime Rate Loan under Credit
Facility B shall be automatically utilized until written instructions are received
from the Borrower.

CHANGE IN MARGIN

AND FEES: : Whenever this Offering Letter calls for a change in the Applicable Margin or
fees by reason of ‘a change in the Net Debt to Cash Flow Ratio, each such
change shall be effective on the first day of the fourth month following the end
of the fiscal quarter for which the Compliance Certificate was provided.

In respect of a Prime Rate Loan advanced under Credit Facility B, the Boirower
shall pay interest at the new Applicable Margin effective on the first day of the
fourth month following the end of the fiscal quarter for which the Compliance
Certificate was provided, notwithstanding that any Advance was made prior to
such date and notwithstanding that interest prior to delivery of the Compliance
Certificate were calculated and paid based upon the Applicable Margins
previously in effect.

In the case of any outstanding BAs under Credit Facility B, the Borrower and the
Bank agree that the Stamping Fee shall be adjusted between them to reflect the

“change in the Stamping Fee ta the end of the remaining term of each such
outstanding BA. The Bank is hereby authorized to make such adjustments in
such manner and at such time as the Bank determines is practicable.

In the event that the Borrower should fail to provide a Compliance Certificate as
and when required, then, at the discretion of the Bank, the Applicable Margin
and Tees in all cases shall automatically be changed as if the Net Debt to Cash
Flow Ratio was > 3.0,

EVIDENCE OF DEBT: Variable Rate Demand Promissory Note, Power of Aftorney Form and
Acknowledgement for Bankers' Acceptances, and the records of the Bank. Such
records maintained by the Bank shall constitute in the absence of manifest error
prima facie evidence of the obligations of the Borrower to the Bank in respect of
Advances made under Credit Facility B. The failure by the Bank to correctly
record any such amount or date shall not adversely affect the obligations of the
Borrower to pay amounts due hereunder to the Bank in accordance with this
Offering Letter,

CREDIT FACILITY C: MASTERCARD FACILITY (the "Credit Facility C").

MAXIMUM AMOUNT: $100,000.

PURPOSE: ) Credit Facility C shall only be used by the Borower fo facilitate travel,
entertainment, and supplier expenses for company officers.

REPAYMENT: Payment in full, monthly.

INTEREST RATE: Standard rates as established from time to time by MasterCard.

EVIDENCE OF DEBT: MasterCard monthly statements and the records of the Bank. Such records
maintained by the Bank shall constitute in the absence of manifest error prima
facie evidence of the obligations of the Borrower to the Bank in tespect of
Advances made under Credit Facility C. The failure by the Rank to correctly

312017078
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record any such amount or date shall not adversely affect the obligations of the
Borrower to pay amounts due hereunder to the Bank in accordance with this
Offering Letter.

RISK MANAGEMENT FACILITY (the "Risk Management Facility")

PURPOSE: Risk Management Facility shall be used by the Borrower for Financial
: B Instruments.

AVAILABILITY: Various Financial Instruments. Maximum term 36 montis,  Subject to Bank
. availability and including a cross default limit of $1,000,000.

SETTLEMENT: Settlement as per contract maturities.

EVIDENCE OF USAGE: Executed treasury contracts, executed ISDA Master Agreement with appropriate
annexes, other documentation acceptable to the Bank, and the records of the
Bank. Such records maintained by the Bank shall constitute in the absence of
manifest error prima facie evidence of the obligations of the Borrower to the
Bank under the Risk Management Facility. The faiture by the Bank to correctly
record any such amount or date shall not adversely affect the obligations of the
Borrower to pay amounts due hereunder to the Bark in accordance with this
Offering Letter.

FOR ALL CREDIT FACILITIES

DEFINITIONS: In this Offering Letter, including the Appendices hereto and in all notices given
pursuant to this Offering Letter, capitalized words and phrases shall have the
meanings given to them in this Offering Letter in their proper context, and words
and phrases not otherwise defined in this Offering Letter but defined in
Appendix C to this Offering Letter shall have the meanings given to them in
Appendix C to this Offering Lefter.

INTERPRETATION: In this Offering Letter, unless otherwise specifically provided, words importing
the singular will inciude the plural and vice versa, words importing gender shall
include the masculine, the feminine and the neuter, and "in writing" or "written"
includes printing, typewriting or any electronic means of communication capable

of being visibly reproduced at the point of reception, including by facsimile.

FEES: . $75,000 payable upon provision of this Offering Letter (the "Upfront Fee").
: Non-refundable. This fee includes the Bank's engineering expenses incurred up
until the date hereof. This fee is in addition to and not in substitution for any

other fees due and payable under this Offering Letter.

Commitment fee of 100 bps of the Maximum Amount of Credit Facility B (the
"Commitment Fee") payable upon acceptance of this Offering Letter.

SECURITY: The following security shall be completed, duly executed, delivered, and
registered, where necessary, to the entire satisfaction of the Bank and its counsel.
Al) present and future security (the "Security") and the terms thereof shall be
held by the Bank as continuing security for all present and future debts,
obligations and liabilities (whethci direct or indirect, absolute or contingent) of
the 1oan Parties to the Bank including without limitation for the repayment of all
loans and advances made hereunder and for other loans and advances that may
be made from time to time in the future whether hereunder or otherwise, For
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greater certainty, all Financial Instruments, including without limitation swaps
and forwards, entered into at any time with the Bank {or any of its subsidiaries or
affiliates from time to time) are deemed to be debts, obligations and liabilities of
the Borrower and are secured by the Security on a pari passu basis and shall rank
pari passu with afl other indebtedness under the Credit Facilities. Where
applicable, the Security will be in the Bank's standard form,

Held:
1. General Assignment of Book Debts.

2. $200,000,000 Debenture with a floating charge over all assets of the
Borrower with a negative pledge and undertaking to provide fixed charges
on the Borrower's producing petroleum and natural gas properties at the
request of the Bank, and pledge of such Debenture. :

The Security has been registered in the Province of Alberta, in a first priority
position, subject only to Permitted Encumbrances.

REPRESENTATIONS

AND WARRANTIES: Each l.oan Party represents and warrants fo the Bank (all of which
representations and warranties cach Loan Party hereby acknowledges are being
relied upon by the Bank in entering into this Offering Letter) that:

1. Each Loan Party has been duly incorporated or formed, as applicable, and is
in good standing under the legislation governing it, and it has the powers,
permits, and licenses required to operate is business or enterprise and to
own, manage, and administer its property.

2. This Offering Letter constitutes, and the Security and related agreements
shall constitute, legal, valid, and binding obligations of each Loan Party
party thereto, enforceable in accordance with their respective terms, subject
to applicable bankruptcy, insolvency, or similar laws affecting creditors’
rights generally and to the availability of equitable remedies.

3. Each Loan Party has the right to pledge, charge, mortgage, or lien its assets
in accordance with the Security contemplated by this Offering Letter.

4. Bach Loan Party is presently in good standing under, and shal] duly perform
and observe, all material terms of all documents, agreements, and
instruments affecting or relating to the petroleum assets of such Loan Party.

5. There has been no adverse material change in the financial position of any
Loan Party since the date of its most recent consolidated financial statements
dated December 31, 2014, which were furnished to the Bank. Such
consolidated financial statements fairly present the Ginancial position of each
Loan Party at the date that they were drawn up. No Loan Party foresees
incurring any major liability which it has not already disclosed to the Bank.

6. No Loan Party is involved in any dispute or legal or regulatory proceedings

likely to materially affect its financial position or its capacity to operate its
business.
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7. No Loan Party i$ in default under the contracts to which it is a party or under
the applicable legislation and regulations governing the operation of its
business or its property, including, without limitation, all Environmental
Requirements  subsequently  stated in the Section titled
"ENVIRONMENTAL OBLIGATIONS".

8. The Borrower has no subsidiaries.

9. The chief executive office (for the purposes of the PPSA) of each Loan
Party is located in Alberta.

10. Fach Loan Party has all the requisite power, authority and capacity 10
execute and deliver this Offering Letter and the Security (to which it is a
party) and to perform its obligations hereunder and thereunder.

11. The execution and delivery of this Offering Letter and the Security (to which
it is a party) and the performance of the terms of this Offering Letter and
such Security do not violate the provisions of any Loan Party's constating
documents or its by-laws or any law, order, rule or regulation applicable to it
and have been validly authorized by it.

12. The execution, delivery and performance of the terms of this Offering Letter
and the Security (to which it is a party) will not constitute a breach of any
agreement to which any Loan Party is party or its property, assets or
undertaking are bound or affected.

13, No Loan Party has incurred any indebtedness or obligations for borrowed
money (other than as contemplated hereby or payables incurred in the
ordinary course of business or as previously disclosed in writing to the
Bank) and has not granted any security ranking equal with or in priority to
the Security {other than Permitted Encumbrances).

Unless expressly stated to be made as of a specific date, the represeniations and

warranties made in this Offering Letter shall survive the execution of this

Offering Letter and all Security, and shall be deemed to be repeated as of the

date of each Advance and as of the date of delivery of each Compliance

Certificate, subject to modifications made by the Borrower to the Bank in writing

and accepted by the Bank. The Bank shall be deemed to have relied upon such

representations and warranties at each such time as a condition of making an

Advance hereunder or continuing to extend the Credit Facilities hereunder.

CONDITIONS
PRECEDENT: Prior to any Advance under the Credit - Pacilities, the Borrower shall have

provided, executed or satisfied the following, to the Bank's satisfaction
(collectively with ali other conditions precedent set out in this Offering Letter,
the "Conditions Precedent"):

1. Accepted Offering Letter dated May 29, 2015.
2. An Acknowledgement of Debt Revolving Demand Credit Agreement in the

face amount of $45,000,000 duly executed and delivered to the Bank by the
Borrower.
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3. A Variable Rate Demand qPromissory Note in the face atount of
$35,000,000 duly executed and delivered to the Bank by the Borrower.

4. The Borrower shali have paid to the Bank the Upfront Fee and the
Commitment Fee,

5. All Security shall be duly completed, authorized, executed and delivered by
- each Loan Party which is a party thereto, and registered, all to the
satisfaction of the Bank and its counsel,

6. A legal opinion from the Borrower's counsel, in form and substance
satisfactory to the Bank and its counsel, that, infer alia, cach Loan Party has
been duly incorporated, is validly subsisting, and is in good standing, that
the Security has been duly authorized, executed and delivered, and that each
Loan Party has the corporate power and capacity to enter into and perform
the obligations contemplated by this Offering Letter and the Security.

7. Certified copies of the constating documents of each Loan Party, including
" all amendments thereto, of each Loan Party.

8. Certified copies of the resolutions of the board of directors of each Loan
Party authorizing the execution and delivery of this Offering Letter and the
other documenis to be provided in comnection herewith.

9,  All fees due and payable to the Bank shall have been paid.

10. No Default shall have occurred and no demand for payment shall have been
made hercunder.

- 11. No Material Adverse Effect has occurred with respect to any Loan Party or
the Security.

12. Any other document that may be reasonably requested by the Bank.

The above conditions are inserted for the sole benefit of the Bank, and may be
waived by the Bank in whole or in part (with or without terms or conditions) in
respect of any particular Advance, provided that any waiver shall not be binding
unless given in writing and shail not derogate from the right of the Bank to insist
on the satisfaction of any condition not expressly waived in writing or to insist
on the satisfaction of any condition waived in writing which may be requested in
the future.

Notwithstanding any other provision hereof to the contrary, the Credit
Facilities are uncommitted in nature and are not automatically available
upon satisfaction of the Conditions Precedent set out above.

CONDITIONS

PRECEDENT TO

INITIAL ALLOCATION

OF CREDIT FACHATIES: In addition to the Conditions Precedent set forth above, the Maximum Amount
of the Credit Facilities shall be decreased as contemplated hereby unless the
Borrower shall have provided, executed or satisfied the following, to the Bank's
satisfaction, on or prior to June 15, 2015:
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‘1. Each of the Rayalty Transactions shall have been completed without any
material amendment thereto and the Bank shall have received an officer's
certificate certifying the same.

2. All proceeds received by the Borrower from each of the Royalty

_ Transactions shail have been deposited and held in escrow on terms.
acceptable to the Bank in its sole discretion to be released only to assist with
funding the Wayne Acquisition.

3. The Wayne Acquisition shall have been completed in accordance with the
ASA and without any material amendment thereto or waiver of, or consents
under, the conditions and other provisions thereof (unless approved by the
Bank, acting reasonably), and the Bank shall have received an officer's
ceriificate certifying the same and attaching a certified copy of the ASA and
all amendments thereto (i any).

4. Appropriate title representation (Officer's Certificate as to Title) including a
schedule of major petroleun and natural gas reserves of the Borrower after
completion of the Wayne Acquisition (including, for certainty, the Assets)
described by lease (type, date, term, parties), legal description (wells and
spacing units), interest {(Working Interest or other APO/BPO interests),
overrides (APO/BPO), gross overrides, and other liens, encumbrances, and
averrides.

5. All Rights of First Refusal in respect of the Assets have been either waived,
exercised or have expired, and there are no Title Defects or Enviranmental
Defects in respect of the Assets (unless approved by the Bank, acting
reasonably), and the Borrower shall have delivered to the Bank an officer's
certificate certifying the same.

6. All material Governmental Authorizations and material third party consents
and approvals necessary for the completion of the Wayne Acquisition by the
Borrower shall have been unconditionally obtained and shall be in full force
and effect, and the Bank shall have received an officer's certificate certifying
the same. ) '

7. No Default shall have occwred and no demand for payment shail have been
made hereunder. '

8. WNo Material Adverse Effect has occurred with respect to any Loan Party ot
the Security.

The above conditions are inserted for the sole benefit of the Bank, and may be

waived by the Bank in whole or in part (with or without terms or conditions) in

respect of any particular Advance.

Notwithstanding any other provision hereof to the contrary, the Credit
Facilities are uncommitted in nature and are not automatically available
upon satisfaction of the Conditions Precedent set cut above.
REPORTING
REQUIREMENTS: The Borrower shall submit to the Bank:

1. Monthly production and revenue reporis in form and substance satisfactory
i the Bank within 60 calendar days of each month end;
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2. Quarterly unaudited consolidated financial statements (including balance
sheet, income statement, and cash flow statement) and Compliance
Certificate within 60 calendar days of each fiscal quarier end for the first
three fiscal quarters of each fiscal year; '

3. Annual audited consolidated financial statements and Compliance
Certificate within 120 calendar days of each fiscal year end,

4. Annual independent engineering report in form and substance satisfactory to
the Bank on the petroleun and natural gas reserves of the Borrower within
120 calendar days of each fiscal year end, prepared by a firm acceptable to
the Bank;

5 Apnual consolidated budget for the following fiscal year, including
production, cash flow and capital expenditures forecasts, within 120 days of
each fiscal year end; and

6. Any other information the Bank may reasonably require from time to time.

AFFIRMATIVE
COVENANTS: Each Loan Party shall (each of the below being an " Affirmative Covenant").

|. Carry on business and operate its petroleum and natural gas reserves in
accordance with good practices consistent with accepted industry standards
and pursuant to applicable agreements, regulations, and laws.

2. Maintain its corporate existence and comply with all applicable laws.
3. Pay, when due, all faxes, assessments, deductions at source, crown Toyalties,

income tax or levies for which the payment is guaranteed by Jegal privilege,
prior claim, or legal hypothec, without subrogation or consolidations.

4, Comply with all Governmental Authorities, regulatory bedies and provisions |
regarding environmental procedures and controls,

5. Upon reasonable notice, allow the Bank access to its books and records, and
take excerpts therefrom or make copies thereof, and to visit and inspect its
assets and place(s) of business.

6. Maintain adequate and appropriate insurance on ifs assets including
protection against public liability, blow-outs, and "all-risk" perils.

7. Inform the Bank of any event or action which would have a Material
Adverse Effect on its operational or financial affairs, including but not
limited to the sale of assets, guarantees, funded debt from other lenders, or
alteration of type of business.

8. Keep and maintain books of account and other accounting records in
accordance with GAAP,

9. Maintain an Adjusted Working Capital Ratio of not fess than 1.00:1.00 at afi
times. :
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10. Pay all amounts due and payable hereunder and pursuant to the Security in
accordance with the respective terms hereof and thereof.

11. As soon as practicable following receipt by such Loan Party of a request by
the Bank to provide fixed charge security over the producing petroleum and
natural gas properties of such Loan Party (and in any event not more than 3
Business Days following such request), furnish or cause to be furnished ta
the Bank, at the sole cost and expense of such Loan Party, fixed charge
security over such producing and natural gas properties of such Loan Party
as are specified by the Bank, in the form of a supplemental instrument to the
Security.

12. Observe the terms of and perform its obligations under this Offering Letter
and the Security, and under any other agreements now or hereafter made
with the Bank.

13. Utilize the Advances only for the applicable purposes stipwlated herein,

14. Notify the Bank, without delay, of (a) any litigation or proceeding in which
it is a party if an adverse decision therein would require it to pay more than
the Basket Amount or deliver assets the value of which exceeds such sum
(whether or not the claim is considered to be covered by insurance), and (b)
the institution of any other suit or proceeding involving it that might
materially and adversely affect its property, assets or undertaking, or its
operations, financial conditions or business.

15. Notify the Bank, without delay, of any Default.

16. Obtain and maintain the licenses and permits required to operate its business
unless failure to obtain such Yicenses and permits could not reasonably be
expected to result in a Material Adverse Effect.

17. Provide the Bank with any information or document that it may teasonably
require from time to time.

18. Until Credit Facility B has been repaid in full and cancelled, immediately
pay all proceeds received by the Borrower from; (i) Debt incurred by the
Borrower (including any Advanced under Credit Facility A), (ii) the sale of
equity (other than any flow-through financing or the Equity Raise) or (iif)
any asset sale, conveyance Of disposition (excluding the Royalty
Transactions and the Stream Transaction) greater than the Basket Amount,
in each case, to the Bank, and in any event within 5 days of the receipt by
the Borrower of any such proceeds, and such proceeds shall be applied to
permanently reduce the amount outstanding under Credit Facility B with any
such proceeds being used to repay any outstanding BAs issued under Credit
Facility B being held in escrow by the Bank until maturity of such BAs;
provided that any assct sale, conveyance oF disposition (excluding the
Royalty Transactjons and the Stream Transaction) greater than the Basket
Amount shall trigger a Review,

19, Ensure that all procéeds received by the Borrower from each of the Royalty
Transactions shall have been deposited and held in escrow on terms
acceptable to the Bank in its sole discretion to be released only to assist with
funding the Wayne Acquisition.
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No Loan Party shall, without the prior approval of the Bank (each of the below
being a "Negative Covenant"}:

1. Allow a Change of Control.

2. Merge, amalgamate, consolidate, or wind up its assets, unless (i) such
merger, amalgamation, consolidation or winding up is with another Loan
Party and (i) it has notified the Bank, without delay, of such merger,
amalgamation, consolidation or winding up. }

3. Reduce or distribute capital or pay dividends or redeem or repurchase
commen or preferred shares, unless such distribution, dividends,
redemptions, and repurchases do not impair the capacity of such Loan Party
to fulfil its obligations with respect to the Credit Facilities, including the
repayment of all Credit Facilities; notwithstanding the foregoing, no Loan
Party shall reduce or distribute capital or pay dividends or redeem or
repurchase common or preferred shares when a demand for payment shall
have been made hereunder or Default has occurred and is continuing or shall
reasonably be expected to occur as a result of reducing or distributing capital
or paying dividends or redeeming or repurchasing common or preferred
shares, as the case may be.

4. Incur further secured indebtedness, pledge or encumber assets {other than
Permitted Encumbrances), or guaraniee the obligations of others.

5. Make loans or investments in excess of $3,500,000, except to or in another
Loan Party. :

6. Sell or dispose of any assets subject to the Bank's Security in the aggregate
of greater than the Basket Amount between each Review. This shall include
sale/leaseback transactions on facilities.

7. Hedge or contract any of (i) crude ofl, (ii) natural gas liquids, or (iii) natural
gas, on a fixed price basis, if in doing so the aggregate hedged volume of
such commodity at the time any hedge or contract is entered into, and after
giving effect thereto, would exceed () 65% of trailing quarter's gross
production volumes for such commodity on a twelve (12) months forward
basis; and (b) 60% of trailing quarter's gross volumes for such commaodity
on a thirteen (13) to thirty-six (36) months forward basis, as adjusted for
acquisition and divestitures in a manner satisfactory to the Bank.

8. Monetize or effect an early termination of any fixed price financial hedge or
contract, ’

9. Make any material change in the nature of its business as carried on at the
date hereof.

10. Utilize Advances to finance a hostile takeover.

11. Move its property, assets or undertaking outside the jurisdictions in which
the Security is registered.
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12,

13.

14,

15.

16.

Move its chief executive office from Alberta.

Create, acquire or suffer to exist any subsidiary .unless such subsidiary
provides a guarantee and such other Security required by the Bank, in its
sole discretion.

Experience a change in its executive management which, in the opinion of
the Bank, acting in its sole discretion, has or may have a Material Adverse
Effect.

Exercise the Manitok Option under the Stream Financing Agreements
without the prior written consent of the Bank.

Until Credit Facility B has been repaid in full and cancelled:

a) pay any dividends, complete a normal course issuer bid or make any
other distribution;

b) acquire any assets, in one transaction or a series of transactions, which
in the aggregate have a fair market value exceeding $5,000,000
(excluding, for certainty, the Wayne Acquisition) without the Bank's
prior written consent, in its sole discretion; or

¢) ‘ncur any additional Debt without the prior written consent of the Bank,
in its sole discretion, .

Bach Loan Party shall comply with the requirements of all legislative and
regulatory environmental provisions (fhe "Yinvironmental Requirements")
and shall at all times maintain the authorizations, permits, and certificates
required under these provisions except where failure to do so would not be
expected to have a Material Adverse Effect.

Each Loan Party shall immediately notify the Bank in the event a matexial
contaminant spill or emission occurs or is discovered with respect to its
property, operations, or those of any neighbouring property. In addition, it
shall report to the Bank forthwith any notice, order, decree, or fine that it
may receive or be ordered to pay with respect to the Environmental
Requirements relating 1o its business or property.

At the tequest of and in accordance with the conditions set forth by the
Bank, each Loan Party shall, at its own cost, provide any information or
document which the Bank may require with respect to its environmental
situation, including any study or report prepared by a firm acceptable to the
Bank. In the event that such studies or reports reveal that any
Environmental Requirements are not being respected, the applicable Loan
Party shall effect the necessary work to ensure that its business and property
comply with the Environmental Requirements within a period acceptable to
the Bank.

Each Loan Party underiakes to indemnify the Bank for any damage which
the Bank may suffer or any liability which it may incur as a result of any
non-compliance with the Environmental Requirements.
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5, The provisions, undertakings, and indemnification set out in this section
shall survive the satisfaction and release of the Security and payment and
satisfaction of the indebtedness and liability of the Borrower to the Bank
pursuant to the terms hereof.

INTEREST ON

OVERDUE AMOUNTS: Notwithstanding any other provision of this Offering Letier, in the event that any
amount due hereunder (including, without limitation, any interest payment) is not
paid when due (whether by acceleration or otherwise), the Borrower shall and
hereby agrees to pay to the Bank interest on such unpaid amount (including,
without limitation, interest on interest), if and to the fullest extent permitted by
applicable law, from the date that such amount is due unti] the date that such
amount is paid in fult (but excluding the date of such payment if the payment is
made before 10:00 am. at the place of payment on the date of such payment),
and such interest shall accrue daily, be calculated and compounded on the last
Business Day of each calendar month and be payable in the currency of the
relevant Advance on demand, as well after as before maturity, default and
judgment, at a rate per annum that is equal to the rate of interest then being
charged on Prime Rate Loans under the applicable Credit Facility plus 2.00%
per annum, for overdue amounts under such Credit Facility. The Borrower
hereby waives, to the fullest extent it may do so under applicable law, any
provisions of applicable law, including specifically the Interest Act (Canada) or
the Judgment Interest Act (Alberta), which may be inconsistent with this
Offering Letter.

COSTS: All reasonable third party expenses incurred by the Bank in connection with the
Credit Facilities or this Offering Letter are for the account of the Borrower
including, but not limited to, legal fees {on a solicitor and own client basis) and
future engineering fees.

CHANGE OF LAWS: Notwithstanding anything contained in this letter to the contrary, in the event
that:

1. changes to any existing law or regulation or the introduction of any new law
or regulation, or taxes other than income taxes, including, without limitation,
a sales tax on loan transactions, or in the interpretation or administration

thereof, or

2. compliance by the Bank with any request from or requirement of any central
bank or other fiscal or monetary authority having jurisdiction over Canadian
banks genera] (whether or not such request has the force of law);

cause the Bank to:

a) incur any costasa result of having entered into and/or performed its
obligations hereunder and/or as a result of obligations or options
remaining outstanding hereunder including, without limitation, any
reserve or special deposit requirement or any payment on or calculated
by reference to the amount of the Credit Facilities hereunder; or

b) suffer a reduction in the rate of return on that part of its overall capital
(not due to the rates of tax payable on their overall profits or net
income) as a result of a requirement to attribute or allocate capital to
the Credit Facilities or a Credit Facility provided hereunder in respect
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of that part of such Credit Facilities or Credit Facility which is for the
time being undrawn as a result of a change in the manner in which the
Bank is required to allocate resources to its obligations hereunder,

then the Bank reserves the right to increase the charges for the Credit Facilities
or such Credit Facility provided hereunder by the amount of such additional cost
of liability as determined by the Bank and the Borrower agrees that it will
forthwith on demand pay to the Bank amounts sufficient to reimburse the Bank
against such costs or liabilities.

CURRENT ACCOUNTS: Each Loan Party shall maintain its current accounts at the Calgary Branch of the
Bank through which it shall conduct all of its banking activities.

Regular Bank service charges shall apply in the day-to-day operations of each
Loan Party's accounts.

FOREIGN EXCHANGE

FLUCTUATIONS: If the amount of outstanding Advances under any Credit Facility is on any day,
due to exchange rate fluctuations, in excess of the maximum amount with respect
to such Credit Facility, the Borrower shall within five (5) Business Days after
receiving notice thereof repay such excess or otherwise reduce a portion of such
Advances under the particular Credit Facility to the extent of the amount of the
excess.

GENERAL: Time is of the essence.

The terms and conditions of this Offering Letter between the Bank and eaéh
Loan Party are confidential and shall be treated accordingly.

Each Loan Party shall do afl things and execute all documents deemed necessary
or appropriate by the Bank for the purposes of giving full force and effect to the
terms, conditions, undertakings, and security granted or to be granted hereunder.

When a conflict or inconsistency exists between the Security and this Offering
Letter, this Offering Letter shafl govern to the extent necessary to remove such
conflict or inconsistency. Notwithstanding the foregoing, if there is any right or
remedy of the Bank set out in any of the Security or any part of which is not set
out or provided for in this Offering Letter, such additional right shall not
constitute a conflict or inconsistency.

ACCQUNT DEBITS: Each Loan Party hereby irrevocably authorizes the Bank to debit periedically or
: ) from time to time, any bank account it may maintain at the Bank in order to pay
all or part of the amounts any Loan Party may owe to the Bank hereunder.

PERSONAL PROPERTY

SECURITY ACT :

REQUIREMENTS: Each Loan Party hereby waives the requirement for the Bank to provide copies
of Personal Property Security Act (Alberta) (collectively with the equivalent
legislation in other jurisdictions, the "PPSA") registrations, verification
statements, or financing statements undertaken by the Bank.

Each Loan Party hereby agrees to provide to the Bank written notice of a change
in its name or address immediately.
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ASSIGNMENT: No rights or obligations of any Loan Party hereunder and no amount of the
. Credit Facilities may be transferred or assigned by any Loan Party, any such
transfer or assignment being nuil and void insofar as the Bank is concerned and
rendering any balance then outstanding of the loan immediately due and payable
at the option of the Bank and releasing the Bank from any and all obligations of

making any further advances hereunder. '

DEMAND: Notwithstanding any of the ‘terms of this Offering Letter, all obligations,
fiabilities and indebtedness of any Loan Party hereunder arc repayable to the
Bank at any time upon its demand, and the Bank may cancel the availability
thereof (including any undrawn portion) at any time without notice or demand,
acting in its sole discretion; for certainty, upon demand by the Bank: (a)
the entire principal amount of alt Advances then outstanding from Borrower and
all accrued and unpaid interest thereon; (b) ~ an amount equal to the face amount
at maturity of all BAs issued by the Borrower which are unmatured; (c) an
amount equal to the maximum amount then available to be drawn under all
unexpired L/C/Gs; and (d} all other obligations outstanding hereunder, shall
become immediately due and payable by the Borrower to the Bank, all without
any other notice and without presentment, protest, demand, notice of dishonour
or any other demand whatsoever (all of which are hereby expressly waived by
the Borrower). In such event and if the Borrower does not immediately pay all
such amounts upon receipt of such demand, the Bank may, in its discretion,
exercise any right or recourse and/or proceed by any action, suit, remedy or
proceeding against the Borrower authorized or permitted by law for the recovery
of ail the indebtedness and Habilities of the Borrower to the Bank and proceed to
exercise any and all rights hereunder and under the Security and no such remedy
for the enforcement of the rights of the Bank shall be exclusive of or dependent
on any other remedy but any one or more of such remedies may from time to
time be exercised independently or in combination, Nothing whatsoever in this
Offering Letter, the Security or any other document provided in connection
therewith shail derogate from, limit or alter the demand nature of the
Credit Facilities and all Advances and other obligations under or pursuant
to the Credit Facilities shall be due and payable upon demand for payment
by the Bank. For certainty, upen default or demand for payment hereunder
or under any other document provided in connection herewith, the Bank
shall have no obligation or liability to make further Advances under the
Credit Facilities.

ADJUSTMENTS: Notwithstanding any maximum amount, Availability, Pricing Grid, interest rate,

- margin calculation, Applicable Margin, Availability Fee, Stamping Fee, LIC/G
Fee or other fee quoted herein, the Bank shall have the right to adjust such
maximum amount, Availability, Pricing Grid, interest rate, margin calculation,
Applicable Margin, Availability Fee, Stamping Fee, LIC/G Fee or other fee, at
the Bank's sole discretion.

NO OBLIGATION: Upon the Bank's demand for repayment or upon the occurrence of a Default, the
Bank shall have no obligation or liability to make further advances under the
Credit Facilities.

ACCESS TO

INFORMATION: Each Loan Party hereby authorizes the Bank to use the necessary information
pertaining to it which the Bank has or may have for the purpose of granting
credit and insurance products (where permitted by law) and further authorize(s)
the Bank to disclose such information to its affiliates and subsidiaries for this

...... -~y
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same purpose. Moreover, it hereby authorizes the Bank to obtain personal
information pertaining to it from any party likely to have such information
{credit or information bureau, financial imstitution, creditor, employer, tax
authority, public entity, Persons with whom they might have business relations,
and affiliates or Bank subsidiaries) in order to verify the accuracy of all
information provided to the Bank and to ensure the solvency of each Loan Party
at all times.

Fach Loan Party acknowledges that, pursuant to the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada) and other applicable anti
money laundering, anti terrorist financing, government sanction and "knew your
client" laws, whether within Canada or elsewhere (collectively, including any
guidelines or orders thereunder, " AML Legislation"), the Bank may be required
to obtain, verify and record information regarding any Loan Party, its directors,
authorized signing officers, direct or indirect sharcholders or other Persoms in
control of such Loan Party , and the transactions contemplated hereby. Each
Loan Party shall promptly provide all such information, including supporting
documentation and other evidence, as may be reasonably requested by the Bank,
or any prospective assign or participant of the Bank, in order to comply with any
applicable AML Legislation, whether now or hereafter in existence.

Notices to be given under this Offering Letter, the Security or any other
document in respect thereto any of Loan Party or the Bank shall, except as
otherwise specifically provided, be in writing addressed to the party for whom it
is intended Notices shall be given by personal delivery or transmitted by
facsimile and shall be deemed to be received on the Business Day of receipt
(umless such delivery or transmission is received after 1:00 p.m. Mountain Time,
in which case it shall be deemed to have been received on the following Business
Day) unless the law deems a particular natice to be received earlier. The address
for each Loan Party shall be the addresses currently recorded on the records of
the Bank for such Loan Party, or such other mailing or facsimile addresses as
such Loan Party may from to time may notify the Bank as aforesaid. The
address for the Bank shall be the Calgary Branch of the Bank or such other
mailing or facsimile addresses as the Bank may from to time may notify the
Barrower as aforesaid.

Each 1,0an Party authorizes the Bank to do all things as authorized by such Loan
Party even if such authorization is sent by fax or by e-mail and the Bank may
deem such authorization valid and sufficient and the aforementioned
presutnption of accuracy shail apply to the anthorization, whether it is required
for transmitting information, a debit, issuing drafts or certified cheques or for any
other purpose. Moreaver, the Bank will not be held liable for any fees or delays -
which may be caused when an instruction is sent whether due fo a technical
problem attributable to the systems in use at the Bank or otherwise.

Unless atherwise indicated herein, the obligation of each Loan Party to make all
payments under this Offering Letter and the Security shall be absolute and
unconditional and shall not be limited or affected by any circumstance,
including, without limitation: ’




Manitok Energy Inc.
. Offering Letter
May 29, 2015

SET-OFF:

JUDGMENT CURRENCY:

RIGHTS AND REMEDIES

CUMULATIVE:

WAIVERS AND
AMENDMENTS:

INTEREST ACT
(CANADA):

TAIINITINT R

1. Any set-off, compensation, counterclaim, recoupment, defence or other right
which such Loan Party may have against the Bank of anyone else for any
reason whatsoever, ot

2. Any insolvency, bankruptcy, reorganization or similar proceedings by or
against such Loan Party.

All payments to be made under this Offering Letter shall be made in Canadian
Dollars.

All payments made under this Offering Letter shall be made on or prior ta 1:00
p.m. Mountain Time on the day such payment is due. Any payment received
after 1:00 p.m. Mountain Time shall be deemed to have been received on the
following day. Whenever a payment is due on a day which is not a Business
Day, such due day shall be extended to the mext Business Day and such

extension of time shall be included in the computation of any interest payable.

The Bark shall have the right to set-off and apply any funds of any Loan Party
deposited with or held by the Bank from time to time, and any other
indebtedness owing to any Loan Party by the Bank, against any of the amounts
outstanding under this Offering Letter from time to time.

If for the purpose of obtaining judgment in any court in any jurisdiction with
respect to this Offering Letter it is necessary to convert into the currency of such
jurisdiction (the "Judgment Currency") any amount due hereunder in any
currency other than the Judgment Currency, then such conversion shall be made
at the rate of exchange prevailing on the Business Day hefore the day on which
judgment is given. For this purpose, rate of exchange means the rate at which the
Bank would, on the relevant day, be prepared to sell 2 similar amount of such
currency against the Judgment Currency.

The rights, remedies and powers of the Bank under this Offering Letter, the
Security, at law and in equity are cumulative and not alternative and are not in
substitution for any other remedies, rights or powers of the Bank, and no delay or
omission in exercise of any such right, remedy or power shall exhaust such
rights, remedies and powers to be construed as a waiver of any of them.

No term, provision or condition of this Offering Letter or any of the Security,
may be waived, varied or amended unless in writing and signed by a duly
authorized officer of the Bank.

Any interest rate set forth in this Offering Letter based on a period less than a
year expressed as an annual rate for the purposes of the Interest Act (Canada) is
equivalent to such interest rate multiplied by the actual number of days in the
calendar year in which the same js to be ascertained and divided by the number
of days in the period upon which it was based. The Botrower hercby waives, to
the fullest extent it may do so under law, any provisions of law, including
specifically the Interest Act (Canada) or the Judgment Interest Act (Alberta),
which may be inconsistent with this Offering Letter.
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All financial statements required to be furnished by the Borrower to the Bank
hereunder shall be prepared in accordance with GAAP. Each accounting term

used in this Offering Letter, unless otherwise defined herein, has the meaning

assigned to it under GAAP and, except as otherwise provided herein, reference fo

_ any balance sheet item, statement of income itern or statement of cash flows item

means such item as computed from the applicable financial statement prepared in
accordance with GAAP. If there occurs a change in GAAP (an "Accounting
Change"), including as a result of 2 conversion to International Financial
Reporting Standards ("IFRS"), and such change would result in a change (other
than an immaterial change) in the calculation of any financial covenant, standard
or term used hereunder, then at the request of the Borrower or the Bank, the
Borrower and the Bank shall enter into negotiations fo amend such provisions so
as to reflect such Accounting Change with the result that the criteria for
evaluating the financial condition of the Borrower or any other patty, as
applicable, shall be the same after such Accounting Change, as if such
Accounting Change had not occurred. If, however, within 30 days of the
foregoing request by the Borrower or the Bank, the Borrower and the Rank have
not reached agreement on such amendment, the method of calculation shali not
be revised and all amounts to be determined thereunder shail be determined
without giving effect to the Accounting Change.

This Offering Letter shall be construed and governed in accordance with the laws
of the Province of Alberta. Each Loan Party irrevocably and unconditionally
attorns to the non-exclusive jurisdiction of the courts of the Province of Alberta
and all courts competent to hear appeals therefrom.

Without detracting from the demand nature of the Credit Facilities, the Credit
Facilities are subject to periodic review by the Bank in its sole discretion (each
such review is referred to in this Offering Letter as a "Review"). The next
Review is scheduled on or before September 1, 2015, but may be set at an earlier
or later date at the sole discretion of the Bank or in accordance with this Offering
Letter. :

This Offering Letter is open for acceptance until June 15, 2015, (as may be
extended from time to time as follows, the "Expiry Date") at which time it shall
expire unless extended by mutual consent in writing. We reserve the right to

cancel our offer at any time prior to acceptance.
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If the foregoing terms and conditions are acceptable, please sign two copies of this Offering Letter and return one
copy to the Bank by the Expiry Date. This Offering Letter may be executed in any number of counterparts, each of
which when exccuted and delivered shall be deemed to be an original, and such counterpaits together shall
constitute one and the same agreement. The delivery of a facsimile or other electronic copy of an executed
counterpart of this Offering Letter shall be deemed to be valid execution and delivery of this Offering Letter, but the
party delivering a facsimile or other electronic copy shall deliver an original copy of this Offering Letter as soon as
possible after delivering the facsimile or other electronic copy.

"National Bank of Canada appreciates the opportunity of providing this Offering Letter to Manitok Energy Inc. We
Jook forward to a continuing and mutually beneficial relationship.

Yours truly,

NATIONAL BANK OF CANADA

Frin R. Welte : Mark Williamson
Director Managing Director and Head
Energy Group Credit Capital Markets Calgary

AGREED AND ACCEPTED this | Hthiay of done. 2015.

MANITOK ENERGY INC.

Per:
Name:
Title:

Per:
Name:
Title:

Signature Page to the
Manitok Energy Inc. Offering Letter




“If the foregoing terms and conditions are acceptable, please sign two copies of this Offering Letter and retum one
copy to the Bank by the Expiry Date. This Offering Letter may be executed in any number of counterparts, each of
which when executed and delivered shall be deemed to be an original, and such counterparis together shall
constitute one and the same agrecment. The delivery of a facsimile or other electronic copy of an executed
counterpart of this Offering Letter shall be deemed to be valid execution and delivery of this Offering Letter, but the
party delivering a facsimile or other electronic copy shali deliver an original copy of this Offering Letter as soon as
possible after delivering the facsimile or other electronic copy.

National Bank of Canada appreciates the opportunity of providing this Offering Letter to Manitok Energy Inc. We
look forward to a continuing and mutually beneficial relationship. )

Yours truly,

NATIONAL BANK OF CANADA

Erin R. Welte A Mark Willfamson

Director Managing Director and Head

Energy Group Credit Capital Markets Calgary
. eth

AGREED AND ACCEPTED this }5" day of _ June , 2015,

MANITOK ENERGY INC,
Per: A2 - g
I,}I;;z?’ Massimo M. Geremia

ﬁem & CEO
Per:

Njame: --Robert G. Dion
Title: Vice President, Finance & CFO

Signatuwre Page to the
Manitok Energy Inc. Offering Letter
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APPENDIX A

Energy Group

National Bank of Canada

311 — 6 Avenue SW, Suite 1800
Calgary, AB  T2P 3H2

BA  Administration;
Account Documents; L/C/Gs;
MasterCard; Loean/Account
Balances; CAD/USD  Money
Orders/Bank  Drafts; Bank
Confirmations; Investments;
General Inquirjes

Current

Calgary Downtown Branch
National Bank of Canada
301 — 6 Avenue SW
Calgary, AB T2P 4M9

Calgary MacLeod Trail Branch
National Bank of Canada

430 - 7337 MacLeod Trail Seuth
Calgary, AB T2H 0L8

Order Cheques, Loan/Account
Balances; Traces; Stop
Payments, List of Curmrent
Account Transactions; Pay Bills;
Transfer Between Accounts

Internet Banking

Foreign Exchange & Interest
Rates

National Bank of Canada

311 — 6 Avenue SW, 6" Floor
Calgary, AB 'T2P 3H2

Commaodity Derivatives
311 —6 Avenue SW, 6" Floor
Calgary, AB T2P 3H2

Director:
Telephone:
Facsimile:
E-mail:

Associate:
Telephone:
Facsimile:
E-mail:

Account Representative:
Telephone:

Facsimile:

E-mail:

Senior Becretary:
Telephone:
Facsimile:
E-mail:

Telephone:
Facsimile:

Telephone:
Facsimile:

Website:
Telephone:

Manager,

Global Cash Management:

Telephone:
Facsimile:
E-mail:

Director, Risk
Management Selutions:
Telephone:

Facsimile:

E-mail:

Telephone:
Facsimile:
E-mail:

Mr. Erin Welte
(403) 294-4951
(403) 294-3078
erin.welte@nbe.ca

Ms, Audrey Ng
(403) 294-4966
(403) 294-3078
audrey.ng@nbc.ca

Mrs. Marj Brown
(403) 294-4956
(403)294-3078
marj. brown(@nbe.ca

Ms. Yelaina May
(403) 355-3584
(403) 294-3078
yelaina.may(@nbc.ca

(403) 2944900
(403) 294-4965

(403) 592-8515
(403) 265-0831

www.nbg.ca
(888) 483-3628

Ms. Kathy Holland
{(403) 294-4948

(403} 476-1000
kathy.holland@nbc.ca

Mr. George Androulidakis
(403)440-1126

(403) 294-4923
george.androulidakis@tres.bne.ca

(403) 294-4935
{403) 294-4923
energy(@nbcenergy.com




APPENDIX B

COMPLIANCE CERTIFICATE

To: National Bank of Canada
311 — 6 Avenue SW, Suite 1800
Calgary, AB

i of the City of

) , in the Province of
hereby certify as at the date of this Certificate as follows:

I. 1am the ‘ of ' {the "Borrawer") and 1 am
authorized to provide this Certificate to you for and on behalf of the Borrower,

2. This Certificate applies to the fiscal quarter ended

h] L]

3. | am familiar with and have examined the provisions of the Offering Letter dated ,

between the Borrower and National Bank of Canada and 1 have made such invéstigations of corporate

records and inquiries of other officers and senior personnel of each Loan Party as 1 have deemed reasonably
necessary for purposes of the Certificate,

4. As of the date hereof, the Borrower confirms that all of its subsidiaries (if any) are Loan Parties.

S. The representations and warranties set forth in the Offering Letter are in all material respects true and correct on
the date hereof; . )

6. No Default has occurred and is continuing of which we are aware;
7. Asrequired, I have calculated the Adjusted Working Caﬁital Ratio for the fiscal quarter ended as follows:

1 1.00;

8. Asrequired, ] have calculated the Net Debt to Cash Flow Ratio for the fiscal quarter ended as follows:

:1.00; and

—— e —

9. All relevant calculations and financial staternents are aitached.

Except where the context otherwise requires, all capitalized terms used herein have the same meanings as given
thereto in the Offering Letter.

This Certificate is given by the undersigned officer in their capacity as an officer of the Borrower without any
personal liability on the part of such officer. o

day of ,

Executed at the City of , in the Province of this
20 .

Yours truly,
MANITOK ENERGY INC.

Per:

Name:
Title:

AINAITINT R




MANITOK ENERGY INC.
COMPLIANCE CERTIFICATE
Calculation of Adjusted Working Capital Ratio
Current Assets
Current assets
Less: Unrealized Hedging Gains
Add: Undrawn Availability under Credit Facility A
Current Liabilities
Current liabilities
Less: Unrealized Hedging Losses
Less: Cument Portion of Bank Debt
Adjusted Working Capital Ratio calculated as follows:

A =
B

Calculation of Net Debt to Cash ¥low Ratio
Net Debt

Debt

+ Working Capital Deficit (any positive working capital
deducted)

: Net Debt
Quarterly Cash Flow

Net earnings for the fiscal quarter ending

+ Depletlon depreciation, accretion, and amort;zat:on

+ Deferred income taxes

+ Other charges to operations not reqwnng a current cash payment

- Non-cash income

- Unrealized mark to market gains

- Capital Lease payments

- Abandonment costs paid in cash

- Stock based compensation

- Extraordinary or nonrecurring earnings, gains, and losses

+/- Such other amounts as reasonably requested by the Bank.
Quarterly Cash Flow

Quarterly Cash Flow (annualized) i xd=
Net Debt to Cash Flow Ratio calculated as follows:

Net Debt =
Annualized Cash Flow

- 31201707.8
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APPENDIX C

DEFINITIONS

In the Offering Letter, including all Appendices to the Offering Letter, and in all notices given pursuant to the
Offering Letter, unless something in the subject matter or context is inconsistent therewith, capitalized words and
phrases shall have the meanings given to them in the Offering Letter in their proper context, and capitalized words
and phrases not otherwise defined in the Offering Letter shall have the following meanings:

“"Adjusted Working Capital Ratio” means the ratio of (i) Current Assets plus undrawn Availability under Credit
Facility A to (ii) Current Liabilities.

*Advance” means an advance of funds made by the Bank under a Credit Facility to the Borrower, or if the context
so requires, an advance of funds under one or more of the Credit Facilities or under one or more of the availability
options of one or more of the Credit Facilities, and any reference relating to the amount of Advances shall mean the
sum of the principal amount of all outstanding Prime Rate Loans, plus the Face Amount of all outstanding BAs and
the stated amount of all L/C/Gs as applicable.

"Appendix" means an appendix to the Offering Letter,

»Applicable Margin" means, at any time, a margin, expressed as a rae per annum based on a 365 or 366 day
period, as the case may be, for Prime Rate Loans and payment of Availability Fees and L/C/G Fees, or based on 2
365 day period in the case of Stamping Fees, and in any case payable to the Bank, as set out in the Pricing Grid for
Facility A under the then Net Debt to Cash Flow Ratjo applicable to the type of Advance.

"ASA" means the asset sale agreement made as of June 5, 2015 between the Borrower, as purchaser, Encana
Corporation, as vendor, and Encana Services Company Ltd., as employer,

"Assets” has the meaning given to it in the ASA.

“Availability" means the availability of a Credit Facility as described under the section heading "AVAILABILITY",
with respect to the applicable Credit Facility.

"Basket Amount" means, at any time, the amount equal to 5% of the then maximum amount of Credit Facility A.
"hps" means one one-hundredth of one percent.

"Business Pay" means a day on which banks are open for business in Calgary, Alberta, Montreal, Quebec and
Teronto, Ontario; but does not, in any event, include a Saturday or Sunday. :

"Calgary Branch of the Bank" means the branch of the Bank at 301 ~ 6 Avenue SW, Calgary, AB T2P 4M9, fax
(403) 294-4965, or such other address as the Bank may notify the Borrower from time to time, ’

"Canadian Dollars”, "Cdn Dellars”, "Cdn$", "CAS$" and "$" mean the lawful money of Canada.

"Capital Lease” means, with respect to any Person, any lease or other arrangement relating to real or personal
property which should, in accordance with GAAP, be accounted for as a capital lease on a balance sheet of such
Person but excluding any fease that would in accordance with GAAP be determined to be an operating lease.

"Cash Flow" means, at any time, the annualized cash flow of the Borrower on a consolidated basis for the most

recent fiscal quarter as determined from iis quarterly financial statements for that fiscal quarter, which for certainty
means an annualized aggregate amount expressed in Canadian Dollars of the sum, without duplication, of its:

31201707.8




(a) net earnings (but excluding from the determination of net eamnings, non-cash: income, unrealized
mark to market gains, Capital Lease payments, any abandonment costs paid in cash, cash taxes
. and any extraordinary or nonrecurring earnings, gains, and losses);

(L) depletion, depreciation, accretion and amortization;

He) exploration and evaluation expenses to the extent deducted from net income;
() future income taxes; and
{(e) other charges to operations not requiring a current cash payment,

it being acknowledged fhat such annualized cash flow shall be adjusted for such other amounts as reasonably
requested by the Bank during such fiscal quarter,

"Change of Control” means the occurrence of any of the following events, with respect to any Loan Party:

~{(a) any Person or Persons acting jointly or in concert (within the meaning of the Securities Act
{Alberta)), shall beneficially, directly or indirectly, hold or exercise confrol or direction over
and/or has the right to acquire or control or exercise direction over (whether such right is
exercisable immediately or only after the passage of time) more than 30% of the issued and
outstanding Voting Shares of such Loan Party; or

(b) during any period of two consecutive years, individuals who at the beginning of such period
constitute the board of directors of such Loan Party cease, for any reason, to constitute at least a
majority of the beard of directors of such Loan Party unless the election or nomination for election
of each new director was approved by a vote of at jeast two-thirds of the directors then still in
office who were directors at the beginning of the period (the “Incumbent Directors") and in
particular, any new director who assumes office in connection with or as a result of any actual or
threatened proxy or other election contest of the board of directors of the Borrower shall never be
an Incumbent Director; or )

(c) such Loan Party ceases to own, control or direct 100% of the Voting Shares of a subsidiary.

"Compliance Certificate” means a certificate of an officer of the Borrower signed on its behalf by the president,
chief executive officer, chief operating officer, chief financial officer or any vice president of the Borrower,
substantially in the form annexed hereto as Appendix B, to be given to the Bank by the Borrower from time to time
pursuant to the Offering Letter.

Credit Facilities” means, collectively, Credit Facility A, Credit Facility B, Credit Facility C and the Risk
Management Facility, each to be made available to the Borrower by the Bank in accordance with the provisions of
the Offering Letter.

"Current Assets” means, as at any date of determination, the current assets of the Borrower on a consolidated basis
for such date as determined in accordance with generally accepted accounting principles but excluding the impact of
any Unrealized Hedging (Gains. :

*Current Liabilities" means, as at any date of determination, the current liabilities of the Borrower on a
consolidated basis for such date as determined in accordance with generally accepted accounting principles but
excluding: (i) Current Portion of Bank Debt; and (ii) the impact of any Unrealized Hedging 1.osses.

*Current Portion of Bank Debt" means any current liabitities under the Credit Facilities other than those that arise
due to total advances under a Credit Facility exceeding the maximum amount of such Credit Facility, whether by
reduction of maximum amount, fluctuations in exchange rates, reduction due to mandatory repayments, or due to the
oceurrence of a Default, or due to the Bank's demand for repayment.
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"Debt" means, as at any date of determination, ali obligations, liabilities and indebtedness of the Borrower which
would, in accordance with generally accepted accounting principles, be classified upon a consolidated balance sheet
of the Borrower for such date as indebtedness for borrowed money and, without limiting the generality of the
foregoing, whether or not so classified, shall include (without duplication):

(a) obligations under BAs;

) issued and drawn L/C/Gs;

() obligations under guarantees, indemnities, or such other agreements providing financiat assistance;
(d) Capital Leases or sales/lease-baclks;

(e} obligations under deferred purchase price agreements;

H deferred revenues relating to third party obligations;

{g) the redemption amount of any capital where the holder of such capital has the option to require the

redemption of such capital for cash or property and payment of the redemption amounts;
) any distributions declared but not yet paid; and
(D all mark to market losses under any Financial Instruments that are due and owing.

"Default" means a breach by any Loan Party of any covenant, obligation, representation or warranty contained
herein or in any other document executed by a Loan Party in connection herewith.

"Environmental Defect" means any environmental liabilities relating to the Assets or any portion of them which
would not be acceptable to a prudent purchaser of the Assets acting reasonably and which materially adversely
affects the market value or use of the particular Assets affected thereby.

"Equity Raise" means the up to $25,000,000 private placement of a combination of common shares of the Borrower
("Common Shares") at a price of $0.80 per Common Share and Commeon Shares to be issued on a "flow through"
basis pursuant to the [ncome Tax Act (Canada) with respect to Canadian development expense ("CDE Shares") at a
price of $0.85 per CDE Share and Common Shares to be issued on a "flow through” basis pursuant to the fncome
Tax Act (Canada) with respect to Canadian exploration expense ("CEE Shares”) at a price of $0.95 per CEE Share.

"Face Amount” means (i) in respect of a BA, the amount payable to the holder thereof on its maturity, and (i) in
respect of a L/C/G, the maximum amount payable to the beneficiary specified therein or any other Person to whom
payments may be required to be made pursuant to such L/C/G.

"Financial Instrument” means any cuirency swap agreement, cross-currency agreement, interest swap agreement,
agreement for the making or taking of delivery of any commodity, commodity swap agreement, forward agreement,
floor, cap or collar agreement, futures or options, insurance or other similar risk management agreement or

artangement, ot any combination thereof, to be entered into by the Borrower where (i) the subject matter of the same .

is interest ratés or the price, value or amount payable thereunder is dependent or based upon the interest rates or
fluctuations in interest rates in effect from time to time (bat, for certainty, shall exclude conventional floating rate
debt) (ii) the subject matter of the same is currency exchange rates or the price, value or amount payable thereunder
is dependent or based upon currency exchange rates or fluctuations in currency exchange rates as in effect from time
to time, or (iii) the subject matter of the same is any commodity or the price, value or amount payable thereunder is
dependent or based upon the price of any commodity or fluctuations in the price of any commadity.

“Freehold Royalty Transaction” means, collectively, the transactions contemplated by (a) the production volume
royalty agreement between the Borrower, as grantor, and Freehold Royalties Partnership, as grantee, whereby the
Borrower agrees to grant Freehold Royalties Partnership a variable rate non-convertible production volume royalty
(the "Production Volume Raoyalty") and (b) the production volume royalty acquisition agreement between the
Borrawer, as vendor, and Freehold Royalties Partnership, as purchaser, whereby the Borrower has agreed to sell
Freehold Royalties Partnership the Production Volume Royalty.

"Generally Accepted Accounting Principles” or "GAAP" means generally accepted accounting principles
consistently applied which are in effect from time to time, as published in the Handbook of the Canadian Institute of
Chartered Accountants_and other primary sources recognized from time to time by the Canadian Institute of
Chartered Accountants,
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vGovernmental Authority" means any federal, provincial, state, regional, municipal of local government or any
department, agency, board, tribunal or authority thereof or other political subdivision thereof and any entity or
person exercising executive, legislative, judicial, regulatory or administrative functions of, or pertaining to,
govenment or the operation thereof.

nGovernmental Authorization" means an authorization, order, permit, approval, grant, license, consent, right,
franchise, privilege, certificate, judgment, writ, injunction, award, determination, direction, decree or demand or the
fike issued or granted by law or by rule or regulation of any Governmenta} Authority.

“ISDA Master Agreement" means an International Swap and Derivatives Association, Inc. Master Agreement
(Multi Currency - Cross-Border) as from time to time amended, testated or replaced by the International Swap and
Derjvatives Association, Inc., including the schedule thereto and any confirmation thereunder as entered into by the
Borrower with any counterparty thereto.

“Manitok Option” has the meaning ascribed thereto in each of the Stream Financing Agreements.
"Material Adverse Effect” meansa material adverse effect on:

{(a) the business, financial condition, operations, assets or capitalization of the Borrower on a
consolidated basis and taken as a whole;

(b) the ability of any Loan Party to pay of perform the obligations under this Offering Letter or the
ability of any Loan Party to pay or perform any of its obligations or contingent obligations under
any Security or any underlying agreements or document delivered pursuant to this Offering Letter
or the Security; :

(c)  the ability of any Loan Party to perform it obligations under any material contract, if it would also
have a material adverse effect on the ability of such Loan Party fo pay or perform its obligations
under this Offering Letter, the Security, or any underlying agreements of documents delivered
pursyant to this Offering Letter or the Security;

(d) the validity or enforceability of this Offering Letter, the Security, or any underlying agreements or
documents delivered pursuant to this Offering Letter or the Security; and '

(e) the priority ranking of any security interests granted by this Offering Letter, the Security, or any
underlying agreements or documents delivered pursuant to this Offering Letter or the Security, or
the rights or remedies intended or purported to be granted to the Bank under or pursuant to this
Offering Letter, the Security, or any underlying agreements or documents delivered pursuant to
this Offering Letter or the Security.

"Net Debt" means at any time, on a consolidated basis, the aggregate amount (without duplication) expressed in
Canadian Dollars of (2) Working Capital Deficit plus (b) Debt.

"Net Debt to Cash Flow Ratio” means at any time, the ratio of (i) Net Debt to (ii) Cash Flow.

"Offering Letter” means the offering letter to which this appendix is appended, and any appendices thereto, as
amended, supplemented, modified, restated or replaced from time to time.

"Permitted Contest” means action taken by a Loan Party in good faith by the appropriate proceedings diligently
pursued to contest a tax, claim or security interest, provided that:

(a) such Loan Party has established reasonable reserves therefor in accordance with GAAP;

() proceeding with such contest does not have, and would not reasonably be expected to have, a
Material Adverse Effect; and ‘

{©) proceeding with such contest will not create a material risk of sale, forfeiture or loss of, or

interference with the use or operation of, a material part of the property, assets or undertaking of
any Loan Party.

" Permitted Encumbrance” means at any particular time any of the following encumbrances on the property or any
part of the property of any Loan Party: '
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liens for taxes, assessments or governmental charges not at the time due or delinquent or, if due or
delinquent, the validity of which is being contested at the time by a Permitted Contest;

liens under or pursuant to any judgment rendered, or claim filed, against a Loan Party, which such
Loan Party shall be contesting at the time by a Permitted Contest;

undetermined or inchoate liens and charges incidental to construction or current operations which
have not at such time been filed pursuant to law against any Loan Party or which relate to
obligations not due or delinquent, or, if due or delinquent, the validity of which is being contested
at the time by a Permiited Contest;

easements, rights-of-way, servitudes or other similar rights in land (including, without in any way
limiting the generality of the foregoing, rights-of-way and servitndes for railways, sewers, drains,
gas and oil and other pipelines, gas and water mains, electric light and power and
telecommunication, telephone or telegraph or cable television conduits, poles, wires and cables)
granted to or reserved or taken by other Persons which individually or in the aggregate do not
materially detract from the value of the land concerned or maerially impair its use in the operation
of the business of any Loan Party;

security given by any Loan Party to a public utility or any municipality or governmental or other
public authority when required by such utility or municipality or other authority in connection .
with the operations of such Loan Party, all in the ordinary course of its business which
individually or in the aggregate do not materially detract from the value of the asset concermed or
materjally impair its use in the operation of the business of any Loan Party;

the reservation in any original grants from the Crown of any land or interests therein and statutory
exceptions to title;

security interests in favour of the Bank securing the obligations of any Loan Party under the
Offering Letter or the Security;

the Security;

liens for Purchase Money Security Interests and Capital Leases of up to $3,500,000;

Hens incurted or created in the ordinary course of business and in accordance with sound industry
practice in respect of the exploration, development or operation of petroleum or natural gas
interests, related production or processing facilities in which such Person has an interest or the
transmission of petroleum or natural gas as security in favour of any other Person conducting the
exploration, development, operation or transmission of the property o which such liens relate, for
arty Loan Party's portion of the costs and expenses of such exploration, development, operation or
transmission, provided that such costs or expenses are not due or delinquent or, if due or
delinquent, the validity of which is being contested at the time by a Permitted Contest;

liens for penalties arising under non-participation or independent operations provisions of
operating or similar agreements in respect of any Loan Party's petroleum or natural gas interests,
provided that such liens do not materially detract from the value of any material part of the
property of any Loan Party; '

any right of first refusal in favour of any Person granted in the ordinary course of business with
respect to ail or any of the petroleum or natural gas inferests of any Loan Party;

any encumbrance or agreement entered into in the ordinary course of business relating to pooling
or a plan of unitization affecting the property of any Loan Party, or any part thereof;

the right reserved or vested in any municipality or governmental or other public authority by the
terms of apy petroleum or natural gas leases ot similar agreements in which any Loan Party has
any interest or by any statutory provision o terminate petroleumn or natural gas leases or similar
agreements in which any Loan Party has any interest, or to require annual or other periedic
payments as a condition of the continuance thereof;

cbligations of any Loan Party 1o deliver petroleum, natural gas, chemicals, minerals or other
products to buyers thereof in the ordinary course of business; and

royalties, net profits and other interests and obligations arising in accordance with standard
industry practice and in the ordinary course of business, under petroleunt or natural gas leases or
similar agreements in which any Loan Party has any interest.




"Person” or "person” means and includes an individual, a partnership, a corporation, a joint stock company, a trust,
-an unincorporated association, a joint venture or other entity or a government or any agency or political subdivision
thereof.

"Prairiesky Royaity Transaction” means, collectively, the transactions contemplated by (a} the gross overriding
royalty agreement between the Borrower, as royalty payor, and Prairiesky Royalty Lid., as royalty owner, whereby
the Borrower agrees to grant Prairiesky Royalty Ltd. a non-convertible 5% gross averriding royaity (the "GORR™)
and (b) the gross overriding royalty asset conveyance between the Borrower, as vendor, and Prairiesky Royaliy Ltd.,
as purchaser, whereby the Borrower has agreed to sell Prairiesky Royalty Lid. the GORR.

"Prime Rate” means the rate of interest per annum, based on a 365 or 366 day period, as the case may be, in effect
from time to time that is equal to the greater oft

{a) the rate of ipterest publicly announced by the Bank from time to time as being its reference rate
then in effect for determining interest rates for commercial loans in Canadian Dollars made by the
Bank in Canada; and

(b) the average annual rate (rounded upwards, if necessary, to 0.01%) as determined by the Bank as

being the average of the "BA 1 month" CDOR Rate applicable to bankers' acceptances in
Canadian Dollars displayed and identified as such on the "Reuters Screen CDOR Page" (as
defined in the International Swap and Derivatives Association, Inc. definitions, as modified and
amended from time to time) plus 1.00%; provided that if such rates do not appear on the Reuters
Screen CDOR Page as contemplated, then the CDOR. Rate on any day shall be calculated as the
arithmetic average of the 30-day discount rates applicable to bankers' acceptances in Canadian
Dollars quoted by three major Canadian Schedule I chartered banks chosen by the Bank as of
approximately 10:00 a.m. on such day, or if such day is not a Business Day, then on the
immediately preceding Business Day,

"Retractable Preferred Shares” means preferred shares of the Borrower which are retraciable at the option of the
holder.

"Right of First Refusal" has the meaning given to it in the ASA.

"Royalty Transactions" means, collectively, the Frechold Royalty Transaction and the Prairiesky Royalty
Transaction.

"Stamping Fee" means, at any time, a margin, expressed as a rate per annum based on a 365 day period, charged by
the Bank for accepting and stamping BAs.

“Stolberg/Entice Stream Financing Agreements" means, collectively, the joint venture agreement made effective
as of December 30, 2014 between the Borrower and Stream Asset Financial Manitok LP and the rental agreement
made effective as of December 30, 2014 between the Borrower and Stream Asset Financial Manitok LP, in each
case, in respect of the sale and [easeback of the facilities in the Stolberg and Entice areas.

"Stream Financing Agreements" means, collectively, the Stolberg/Entice Stream Financing Agreements and the
Wayne Stream Financing Agreements.

"Stream Transaction” means the transaction contemplated by the Wayne Stream Financing Agreements.
"Title Defect” means a defect in or affecting the title of Encana Corporation to any of the Assets, which is material
and adverse to the enforcement of title such that it would not be acceptable to a knowledgeable prudent purchaser

buying similar assets, acting reasonably

"Unrealized Hedging Gains" means mark to market unrealized gains in respect of Financial fnstruments or other
risk management products recorded in accordance with genéralty accepted accounting principles.

31201707.8




"Unrealized Hedging Losses” means mark to market unrealized losses in respect of Financial Instruments or other
risk managément products recorded in accordance with generally accepted accounting principles.

"Voting Shares'' means:

(a) in respect of a corporation or limited Jiability company, shares of any class or equity ownership
interests of such entity:
(1 carrying voting rights in all circumstances; or
(i) which carry thé right to vote conditional on the happening of an event if such event shall
have oceurred and be continuing;

provided that subparagraph (i) above shall not include voting Ifights created solely by statute, such
as those rights created pursuant to section 183(4) of the Business Corporations Act {(Alberta) as in
effect on the date of the Offering Letter;

b in respect of a trust, trust units of the frust:
€)] carrying voting rights in all circumstances; or
(i1) which carry the right to vote cenditional on the happening of an event if such event shall

have occurred and be continuing;
(c) in respect of a partnership, the partnership interests or partnership units:
(i carrying voting rights in all circumstances; or

{ii) which carry the right to vote conditional on the happening of an event if such event shall
have occurred and is continuing.

“Wayne Acquisition” means the acquisition by the Borrower of the Assets pursuant to and in accordance with the
ASA.

"Wayne Stream Financing Agreements" means, collectively, the joint venture agreement between the Borrower
and Stream Asset Financial Manitok LP and the rental agreement between the Borrower and Stream Asset Financial
Manitok LP, in each case, in respeet of the sale and leaseback of the facilities in the Wayne area which form pait of
the Assets.

"Working Capital Deficit" means Current Liabilities minus Current Asses.

31201707.8




Writer's Direct Line

(403) 294-4961.

December 31, 2015
BY COURIER

Manitok Energy Inc.
585 - 8 Avenue SW, Suite 2600
Calgary, Alberta T2P 1G1
ATTENTION: Massimo M. Geremia . Robh Dion

President & CEO VP Finance & CFO
Dear Sirs:

RE: CREDIT FACILITIES — NATIONAL BANK OF CANADA / MANITOK ENERGY INC.

This Offering Letter amends and restates in its entirety the Offering Letter dated May 28, 20158
between National Bank of Canada (the “Bank”) and Manitok Energy Inc. (the “Borrower”),
which in turn amended and restated the Offering Letter dated January 23, 2013 (collectively, the
"Original Offering Letter”), and sets out all terms and conditions. pertaining to the uncommitted
demand Credit Facilities granted by the Bank in favour of the Borrower. This Offering Letter
amends, restates and replaces the Original Offering Letter and, together with the agreements
and other documents to be delivered pursuant to this Offering Letter or the Original Offering
Letter, constitutes the entire agreement between the parties pertaining to the subject matter of
this Offering Letter and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the parties, and there are no representations, warranties
or other agreements between the parties in connection with the subject matier of this Offering
Letter except as specifically set out in this Offering Letter or the other agreements and
documents delivered pursuant to this Offering Letter.

BORROWER! MANITOK ENERGY INC. (the “Borrower” or “Loan Party").

LENDER: NATIONAL BANK OF CANADA (the “Bank’).
CREDIT FACILITY A REVOLVING OPERATING DEMAND LOAN (the “Credit
Facility A").
MAXIMUM AMOUNT: $40,000,000 from January 1, 2016 to January 26, 2016, and
B $30,000,000 thereafter, subject to Review, inciuding on June 1,
2016.
PURPOSE: Credit Facility A shall only be used for the Borrower's general
: ~ corporate purposes including capital expenditures.
AVAILABILITY: Prime Rate loans {("Prime Rate Loans”). Revolving in whole

muftiples of $50,000,

DOCS 15158070v7
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REPAYMENT:

INTEREST AND FEES:

AVAILABILITY FEE:

FEE PRICING GRID:

DGLS 151580707

The Borrower shall have no ability or fight to issue banker’s
acceptance (‘BAs") under Credit Facility A. Upon maturity, any
existing BAs shall be converted into demand Prime Rate Loans.

Letters of credit and/or letters of guarantee (‘LIC/Gs") (maximum
term one year). The aggregate Face Amount of L/IC/Gs issued
and outstanding at any time is limited to $5,000,000 in any
currency acceptable to the Bank.

The Borrower hereby covenants and agrees to pay by no later
than January 26, 2018, from the net proceeds of the Equity
lssuance, an armount sufficient to ensure that the principal
amount outstanding under Credit Facility A does not exceed the
reduced maximum amount of $30,000,000, and subject to the
Bank's ongoing right to demand repayment of the Credit
Facilities, the amount owing under Credit Facility A shall be
permanently, irrevocably, and indefeasibly reduced from a
maximum amount of $40,000,000 to a maximum -principal
amount of $30,000,000 upon such payment.

Other than the foregoing payment, payments shall be interest
only but atways subject to Availability, Review, and the Bank's
right of demand.

Any and all of the Borrower’s Indebtedness arising under Credit
Faciity A, except L/C/Gs, shall accrue interest at the Bank’'s
Prime Rate plus three (3%) percent per annum, effective January
1, 2016. Interest at the aforesaid rate shall be due and payable
an the 26th day of each and every month until all amounts owing
1o the Bank have been fully, irrevocably, and indefeasibly paid in
fuil.

All L/C/Gs shall incur a non-refundable upfront LIC/G fee of four
and one quarter (4.25%) percent per annum of the issue amount,
payable at issue, to the Bank (the “LIC/IG Fee’).

Interest and the LICIG Fee, at the aforesaid rates, shall be paid
via an automatic debit to the Borrowers account at the Calgary
Rranch of the Bank.

The Applicable Margin as per the Pricing Grid below on the
undrawn available portion of Credit Facility A (the “Availability
Fee), payable monthly on the first Business Day of each month.

The Availability Fee shall be adjusted quarterly (based upon
unaudited preceding quarterly consolidated financial statements
of the Borrower) in accordance with the Net Debt to Cash Flow
Ratio in the following table (the “Pricing Grid"}:
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CHANGE IN MARGIN

AND FEES:

DRAWDOWN,
NOTIFICATION
AND CONVERSION:

EVIDENCE OF DEBT:

CREDIT FACILITY B:

MAXIMUM AMOUNT:

PURPOSE:

AVAILABILITY:

DOCS 1515807007

: Net Debt to Cash Fiow Ratio 7
<100 <1.00= »1.50< >2.00= =2.50% »3.00

Availability Fees 20bps  25bps 30 bps 35bps  40hps - 45Dbps
*Cutrent Rate

Type of Advance

Whenever this Offering Letter calls for a change in the Applicable
Margin or fees by reason of a change in the Net Debt to Cash
Flow Ratio, each such change shall be effective on the first day
of the tourth month following the end of the fiscal quarter for
which the Compiiance Certificate was provided.

The Borrower shall pay Availability Fees effective on the first day
of the fourth month following the end of the fiscal quarter for
which the Compliance Certificate was provided, notwithstanding
that any Advance was made prior to such date and
notwithstanding that Availability Fees prior to delivery of the
Compllance Certificate were calculated and paid based upon
Availability Fee previously in effect. :

In the eveni that the Borrower should fail to provide a
Compliance Cedificate as and when required, then, at the
discretion of the Bank, the Availability Fee shall automatically be
changed as if the Net Debt to Cash Flow Ratio was > 3.0.

All Advances under Credit Facility A may only be drawn on a day
that is a Business Day. .

Prime Rate Loans

As required.

Revolving Demand Credit Agreement and the records of the
Bank. Such records maintained by the Bank shall constitute in
the absence of manifest error prima facie evidence of the
obligations of the Borrower to the Bank in respect of Advances
made under Credit Facility A. The failure by the Bank to correctly
record any such amount or date shall not adversely affect the
obligations of the Borrower to pay amounts due hersunder to the
Bank in accordance with this Offering Letter.

NON-REVOLVING REDUCING DEMAND LOAN (the “Credit
Facility B").

$30,000,000, subject to Review, provided that the maximum
amount shall be $20,000,000 on June 1, 2016.

Credit Facility B8 shall only be used for the Borrower's general
corporate purposes.

$30,000,000 of Credit Faciity B is fully advanced. No further
advances are avaitable under Credit Facility B.
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REPAYMENT:

INTEREST RATE:
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The amounts previously advanced are available by way of Prime

Rate Loans or BAs in Canadian dollars. The Borrower shall have .

no ability or right to issue aity BAs or L/C/Gs in respect of Credit
Facility B. Upon maturity, any and all existing BAs shall be
converted into demand Prime Rate Loan.

Subject fo the Bank's ongoing right to demand repayment of the
Credit Facilities, the amount owing under Credit Facility B shall
be permanently, irrevocably, and indefeasibly reduced and repaid
in accordance with, and the Bofrower hereby covenants and
agrees to make the follawing payments:

~ $400,000 per month, to be paid by the Borrower,
commencing on February 1, 2016, and continuing on
the first day of every month thereafter until all
obligations owing under Credit Facility B have been
fully, indefeasibly, and irfevocably repaid.

The Borrower may at any time, without bonus, premium or
penalty; repay the aggregate principal amount outstanding under
Credit Facility B.

Upon any repayment of Credit Facility B, the Maximum Amount
of Credit Facility B shall be reduced by the amount of each such
repayment.

Interest on Credit Facility B

Any and all of the Borrower's Indebtedness arising under Credit
Facility B shall accrue interest at the Bank’s Prime Rate plus five
(5%} percent per annum, effective January 1, 2016. Interest at
the aforesaid rate shall be due and payabie on the 26th day of
each and every month, via an automatic debit to the Borrower's

" account at the Calgary Branch of the Bank, until all amounts

owing to the Bank have been fully, irrevocably, and indefeasibly
paid in full.” '
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EVIDENCE OF DEBT:

CREDRIT FACILITY C:

MAXIMUM AMOUNT:

PURPOSE:

REPAYMENT:

INTEREST RATE:

EVIDENCE OF DEBT:

PURPOSE:

AVAILABILITY:

SETTLEMENT:
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Variable Rate Demand Promissory Note and the records of the

Bank. Such records maintained by the Bank shall constitute in

the absence of manifest error prima facie evidence of the
obligations of the Borrower fo the Bank in respect of Advances

‘made under Credit Facility B. The failure by the Bank to correctly

record any such amount or date shall not adversely affect the
obligations of the Borrower to pay amounts due hereunder to the
Bank in accordance with this Offering Letter,

MASTERCARD FACGILITY (the “Credit Facility C*).
$100,000 '

Credit Facility C shall only be used by the Borrower to facilitate
travel, entertainment, and supplier expenses for company
officers.

Payment ir-full, monthiy.
Standard rates as established from time to time by MasterCard.

MasterCard monthly statements and the records of the Bank.
Such records maintained by the Bank shall constitute in the
ahsence of manifest error prima facie evidence of the obligations
of the Borrower to the Bank in respect of Advances made under
Credit Facility C. The failure by the Bank to correctly record any
such amount or date shall not adversely affect the obligations of
the Borrower to pay amounts due hereunder fo the Bank in
accordance with this Offering Letter.

RISK MANAGEMENT FACILITY

Risk Management Facility shall be used by the Borrower for
Financial Instruments.

Various Financial Instruments. Maximum term 36 months.
Subject to Bank availability and including a cross default limit of

$1,000,000. Notwithstanding anything else contained herein

inciuding Negative Covenant 7, the Borrower shall hot enter into
any Financial Instruments without the prior written consent of the
Bank, which consent may be withheld or subject to any and ail
conditions, as determined by the Barnk, in its sole and unfettered
discretion.

Settlement as per contract maturities. Borrower may, with the
prior approval of the Bank, such approval to be in the Bank’s sole
and unfettered discretion and on such terms and conditions as
the Bank may in its sole and unfettered discretion stipulate, agree
with the counterparty to terminate and setile Financial




Manitok Energy Inc
Offering Letter
December 31, 2015

EVIDENCE OF USAGE:
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INTERPRETATION:

PROCEEDS:
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Instruments prior to the maturity of any such Financial
Instrument.

Executed treasury contracts, executed 1SDA Master Agreement
with appropriate annexes, other documentation acceptable to the
Bank, and the records of the Bank. Such records maintained by
the Bank shall constitute in the absence of manifest error prima
facie evidence of the obligations of the Borrower to the Bank
under the Risk Management Facility. The failure by the Bank io
correctly record any such amount or date shall not adversely
affect the obligations of the Borrower to pay amounts due
hereunder to the Bank in accordance with this Offering Letter.

FOR ALL CREDIT FACILITIES

in this Offering Letter, including the Appendices hereto and in all
notices given pursuant to this Offering Letier, capitalized words
and phrases shall have the meanings given to them in this
Offering Letter in their proper context, and words and phrases not
otherwise defined in this Offering Letter but defined in Appendix
C to this Offering Letter shalt have the meanings given to them in
Appendix C to this Offering Letter.

in this Offering Letter, unless otherwise specifically provided,
words Importing the singular will include the plural and vice
versa, words importing gender shall include the masculine, the
feminine and the neuter, and “in writing” or "written” includes
printing, typewriting or any electronic means of communication
capable of being visibly reproduced at the point of reception,

inciuding by facsimile.

In consideration of the administrative time and expense incurred
by the Bank in relation to the Original Offering Letter and in
further consideration of the Bank agreeing to enter into this
amended and restated Offering Letter, the Botrower shall pay an
amendment fee to the Bank, in the amount of $348,500 (the
samendment Fee”), which shall be due, eamed, and payable
immediately upon the execution of this Offering Letter and shall
be payable by way of an automatic debit of the Borrower's bank -
account maintained with the Bank.

All of the proceeds from any and all assignments, sales, transfers
or other dispositions including, without limitation, any farmout
agreement, joint venture of royalty transaction of any or all of the
Borrower's petroleum and natural gas assets subject to the -
Bank's Security shall be used o permanently repay and reduce
amounts owed by the Borrower to the Bank to be applied against
such portion of the Indebtedness as the Bank shall in its sole
discretion shail determine.
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The following security, together with any Additional Security
granted from time to ftime (collectively, the “Security’) shall
continue to be held by the Bank as continuing security for all
present and future debts, obligations and liabilities {whether
direct or indirect, absolute or contingent) of the Borrower to the
Bank including without limitation for the repayment of all foans
and advances made hereunder and for other loans and
advances that may be made from time to time in the future
whether  hereunder  or  otherwise (coflectively,  the
“Indebtedness”).

{iy a $200,000,600 Demand Debenture, dated February 4, 2013,
granted by Manitok, in favour of NBG (as further supplemented,
amended, restated, or replaced from time to time, the
“Debenture”);

(i) a Debenture Pledge Agreement, dated February 4, 2013,
granted by Manitok, In favaur of NBC (the ‘Pledge Agreement”);
and )

(i} a General Assignment of Book Debts, dated February 4,
2013, granted by Manitok, in favour of NBC (the 'General

Assignment’),

{the General Assignment, the Debenture, the Pledge Agreement, '
and the General Assignment are collectively referred to as, the
“Current Security’).

For greater certainty, all Einancial Instruments, including without
limitation swaps and forwards, entered into at any time with the
Bank (or any of its subsidiaries or affiliates from time o time) are
deemed to be debts, obligations and liabilities of the Borrower
and are secured by the Security on a pari passu basis and shall
rank pari passu with all other indebtedness under the Credit
Facilities. Where applicable, the Security will be in the Bank’s
standard form. :

The Borrower hereby undertakes fo execute and deliver to the
Bank, promptly upon request by the Bank, any and all additional
security that the Bank deems to be necessary or advisable, in the
Bank's sole and unfettered discretion, to secure the
indebtedness, liabilities and obligations of the Borrower to the
Bank (collectively, the "Additional Security”), including without
limitation:

() a supplemental debenture granting the Bank a fixed and
specific charge and mortgage over any and all of the
Borrower's interests in the assets set out in the PNG
Report (as defined below) and including but not limited to
any and all interests the Borrower may have in any real
propefty, fixtures, mineral interests, faciiities, pipelines
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ADDITIONAL

ACKNOWI EDGEMENTS:
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and any and all related assets; and

(i) conditional surrenders of leases (the ‘lease
Surrenders”) with respect to all ieasehold interests the
Borrower holds as lessee from the Crown in the right of
the Province of Alberta;

(iii) all of which shall be in a form and substance acceptable
to the Bank, in the Bank's sole and unfettered discretion.
The Boirower shall use its best efforts to assist the Bank
in obtaining any and all Crown consents required in
connection with the Bank obtaining the Lease Surrenders;

The Security shall be, or shali continue to be, has been
registered in the Province of Alberta, in a first priority position,
subject only to Permitted Encumbrances.

The Borrower acknowledges and agrees that the following facts,
forming the background to this Offering Letter, are true and
accurate in all respects:

(a) notwithstanding anything contained in this Offering Letter
or any other document, the Credit Facilities are uncommitted in
nature and is not automatically available upon satisfaction of the
terms and conditions set out herein and the Credit Facilities and
all availments thereunder are repayable upon demand. The
Bank may cancel the availability of Credit Facility A at any time
without notice or demand, acting in its sole discretion.
Notwithstanding any such canceliation, all fees paid to the Bank
hereunder with respect to Credit Facility A shall be considered
earned by the Bank and payable by the Borrower;

{b) To secure payment and performance of all obiigations,
liabilities and indebtedness owing to the Bank by the Borrower,
the Borrower has granted the Bank the Current Security which
creates security inferests against all of the Borrower's present
and after-acquired property, assets, and undertakings;

(c) The Current Security and all covenants, terms and
provisions therein, is in full force and effect and valid and
enforceable, and grants first ranking charge and security
interests over all of the present and after acquired property,
assets, and undertakings of the Borrower, subject only fo
Permitted Encumbrances;

(d) The Offering Letter, and all covenants, terms, and
provisions therein, shall be and continue to be in full force and
effect, as amended hereby, and the Original Offering Letter, as
amended hereby, is hereby ratified and confirmed and shall from
and after the date hereof continue in full force and effect;
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REPRESENTATIONS
AND WARRANTIES: -
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(e) As of December 31, 2015, the aggregate principal amount
of the Indebtedness for advances made pursuant to the Original
Offering Letter under Credit Facility A and Credit Facility B is
Cdn. $62.440,000, plus any and all amounts under Credit Facility

C Mastercard, accrued and accruing interest, Lender’s Costs (as -

defined below), Consultant Fees, costs, expense and any
additional liabilities, borrowings, credit facilities, and obligations

which are or may hereafter become due and owing by fthe

Borrower to the Bank, and is currently comprised of the following:

(i Credit Facility A — Cdn.$32,440,000 plus accruing
interest, fees and expenses; and

(i) Credit Facility B - Cdr.$30,000,000 plus aceruing inferest,
fees and expenses,

(collectively referred to as, the "Credit Faciiitieé"); '

() The repéyment of the Indebtedness is and shall at all
times remain, subject to the terms and conditions contained in
this Offering Letter; and

(g) The Borrower does not dispute its liability to repay any of
the Indebtedness, on any basis, and the Borrower hereby
acknowledges and agrees that the Borrower does not have any
right of setoff, damages, recoupment, or other offset or any
defense, claim, or counterclaim, with respect to the Offering
Letter, the Security, or the Indebtedness.

(h) The Bank acknowledges and agrees that the no interest
letter dated June 11, 2015 made by the Bank in favour of the
Borrower and Prairiesky Royalty Ltd., the no interest lefter,
consent and acknowledgment dated June 12, 2015 made among

" the Borrower, the Bank and Stream Asset Financial Manitok LP

and the interest clarification and acknowledgment agreement
dated June 11, 2015 made ameng the Bank, Freehold Royalties
Partnership and the Borrower (each, a “Tripartite Agreement”)
each remain in full force and effect, unamended by any
provisions of this Offering Letter or otherwise, and the matters
described therein shall be governed by the tefms of the
applicable Tripartite Agreement notwithstanding anything to the
contrary contained in this Offering Letter.

Each Loan Party represents and warrants to the Bank (all of
which representations and warranties each Loan Party hereby
acknowladges are being relied upon by the Bank in entering into
this Offering Letter) that:

1. Each Loan Party has been duly incorporated or formed,
as applicable, and is in good standing under the
legislation governing i, and it has the powers, permiits,
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and licenses required to operate its business cr enterprise
and to own, manage, and administer ifs property.

2. This Offering Letter constitutes, and the Security and
related agreements shall constitute, legal, valid, and
binding obligations of each Loan Party thereto, .
enforceable in accordance with their respective terms,
subject to applicable bankruptey, insolvency, or similar
laws affecting creditors' rights generally and to the
availahility of equitable remedies.

3. Each Loan Party has the right to pledge, charge,
mortgage, or lien its assets in accordance with the
Security contemplated by this Offering Letter.

4, Each Loan Party is presently in good standing under, and
shall duly perform and observe, ail material terms of all
documents, agreements, and instruments affecting or
relating 1o the pefroleum assets of such Loan Party.

5. There has been no adverse material change in the
financial position of any Loan Party since the date of its
most recent consolidated financial statements dated
December 31, 2014, which were furnished to the Bank.
Such consolidated financial statements fairly present the
financial position of éach Loan Party at the date that they
were drawn up. No Loan Party foresees incurring any
maijor liability which it has not already disclosed to the
Bank.

6. No Loan Party is involved in any dispute or legal or
regulatory proceedings likely to materially affect its
financial position or its capacity to operate its business.

- - 7. ‘No Loan Party is in default under the contracts to which it
is a party or under the applicable legislation and
regulations governing the operation of its business or its
property, including, without limitation, all Environmental
Requirements subseguently stated in the Section titled
"ENVIRONMENTAL OBLIGATIONS".

8 The Borrower has no subsidiaries.

9. The chief executive. office (for the pumoses of the PPSA)
of each Loan Party is located in Alberta.

10. Each Loan Party has all the requisite power, authority and
capacity to execute and deliver this Offering Letter and
the Security (to which it is a party) and to perform its
obligations hereunder and thereunder.

" DOCS 15158070v7
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11.  The execution and delivery of this Offeririg Letter and the
Security {to which it is a party) and the performance of the
terms of this Offering Letter and such Security do not
violate the provisionis of any Loan Party's constating
documents or its by-laws or any law, order, rule or
regulation applicable to it and have been validly
authorized by it.

12.  The execution, delivery and performance of the terms of
this Offering Letter and the Security (to which it is a party)
will not constitute a breach of any agreement to which any
Loan Party is party or ifs propeﬁy, assets or undertaking
are bound or affected.

13.  No Loan Party has incurred any indebtedness or
obligations for borrowed monay (other than as
contemplated hereby or payabies incurred in the ordinary
course of business or as previously disclosed in writing to
the Bank) and has not granted any security ranking equal
with or in priority o the Security (other than Permitted
Encumbrancas).

Unless expressly stated to be made as of a specific date, the
representations and warranties mads in this Offering Letter shall
survive the execution of this Offering Letter and all Security, and
shall be deemed to be repeated as of the date of each Advance
and as of the date of delivery of each Compliance Cerltificate,
subject to modifications made by the Borrower to the Bank in
writing and accepted by the Bank. The Bank shall be deemed fo
have relied upon such representations and warranties at each
such time as a condition of making an Advance hereunder or
centinuing to extend the Credit Facilities hereunder,

Prior to any Advance under the Credit Facilities, the Borrower
shail have provided, executed or safisfied the following, to the
Bank's satisfaction (collectively with all other conditions
precedent set out in this Offering Letter, the “Conditions
Precedent™):

1. Accepted Offering Lelter dated December 31, 2015,

2. An Acknowledgement of Debt Revolving Demand Credit
Agreement in the face amount of $30,000,000 duly
executed and delivered fo the Bank by the Borrower,

3. A Variable Rate Demand Promissory Note in the face
amount of $30,000,000 duly exéecuted and delivered to
the Bank by the Borrower.
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10.
1.

12,

13.

The Borrower shall have fully and indefeasibly paid to the
Bank the Amendment Fee.

All Security shall continue to be valid and enforceable and
duly registered, all fo the satisfaction of the Bank and its
counsel.

A legal opinion from the Borrower's counsel, in form and
substance satisfactory to the Bank and its counsel, that,
inter alia, each Loan Paity has been duly incorporated, is
validly subsisting, and is In good standing, that the
Security has been duly authorized, executed and
delivered, and that each Loan Party has the corporaie
power and capacity to enter into and perform the
obligations contemplated by this Offering Letter and the
Security.

Certified copies of the constating documents of each
Loan Party, including all amendments thereto, of each
Loan Party.

Certified copies of the resolutions of the board of directors
of each Loan Party authorizing the execution and delivery
of this Offering Letter and the other documents to be
provided in connection herewith.

No Defauli or Event of Default shaﬂ have occurred and no
derand for payment shall have been made hereunder.

No Material Adverse Effect has ocourred with respect to
any Loan Party or the Security.

Any other document that may be reasonably requested by
the Bank. :

The Borrower shall have provided to the Bank an updated

- and current land schedule, identifying all of the Borrower's

petroleuim and natural gas assets (including, without
limitation, all Crown mineral interests, freehold mineral

. interests, royalty interests, surface rights, pipelines, and

processing facilities), which shall specifically identify such
assets corresponding mineral lease agreement number,
certificate of fitle number, land description, drilling
activities, and results (collectively, the “PNG Report’),
and such PNG Report shall be in a form and substance
accepfable to the Bank, acting reasonably.

The Barrower shall have provided to the Bank any and all
additional  information,  documents,  instruments,
registrations, and opinions, required in connection with
this Offering Letter, the Security or the Additional Security
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(if applicable), as determined by the Bank, in the Bank’s
sole and unfettered discretion, shall have been entered
into, provided, or registered, on terms and conditions
acceptable to the Bank, in its sole and unfettered
discretion.

14.  The Borrower shall have paid any and all reascnable
Lender's Costs incurred, due, or owing, as of the date
hereof, including any and all applicable disbursements
and {axes.

15. The Bank shall have received internal credit committee
approval of this Offering Letter and the Bank shall have
executed and delivered this Offering Letter to the
Borrower. For greater certainty, the terms of this Offering
{ etter are not binding upon the Bank untii approved by
the Bank's credit committee and the Bank has executed
and delivered this Offering Lefter to the Borrower.

The above conditions are inserted for the sole benefit of the
Bank, and may be waived by the Bank in whole or in part (with or
without terms or conditions) in respect of any particuiar Advance,
provided that any waiver shall not be binding unjess given in
writing and shall not derogate from the right of the Bank to insist
on fhe satisfaction of any condition not expressly waived in
writing or to insist on the safisfaction of any condition waived in
writing which may be requested in the future.

Notwithstanding any other provision hereof to the contrary,
the Credit Fagilities are uncommitted in nature and are not
automatically available upon satisfaction of the Conditions
Precedent set out above.

The Borrower shall submit o the Bank:

1. Monthly production reports, revenue reports, cash flow
projections,  financial reporting, and  compliance
certificates, all in a form and substance acceptable to the
Bank, as determined by the Bank, in its sole and
unfettered discretion, within 60 days from the end of each
month; '

2. Quarterly unaudited consolidated financial statements
(including balance sheet, income statement, and cash
flow statement) and Compliance Certificate within 60
calendar days of each fiscal quarter end for the first three
fiscal quarters of each fiscal year;

3. Annual audited consolidated financial statements and
Compliance Certificate within 120 calendar days of each
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fiscal year end;

Annual independent engineering report in form and
substance satisfactory to the Bank on the petroleum and
natural gas reserves of the Borrower within 120 calendar
days of each fiscal vear end, prepared by a fim
acceptable to the Bank;

Annual consolidated budget for the following fiscal year,
including production, cash flow and capitai expenditures
forecasts, within 120 days of each fiscal year end; and

Any other information the Bank may reasonably require
from time to time.

The Borrower shall {(each of the below being an “Affirmative
Covenant'):

1.

On or before January 26, 2016, raise gross proceeds of at
least $10,000,000 through the issuance of equity interests
{the "Equity Issuance”).

_Carry on business and operate its petroleum and natural

gas reserves in  accordance with good practices
consistent with accepted industry standards and pursuant
to applicable agreements, regulations, and laws.

Maintain ifs corporate existence and comply with all
applicable laws.

Pay, when due, all taxes, assessments, deductions at
source, crown royalties, income tax or lavies for which the
payment is guaranteed by legal privilege, prior claim, or
legal hypothec, without subrogation or consolidations.

Comply with all Governmental Authorities, reguiatory
bodies and provisions regarding environmental
procedures and confrols.

Upon reasonable notice, allow the Bank access to its
books and records, and take excerpts therefrom or miake
copies thereof, and fo visit and inspect its assets and
place(s) of business.

Maintain adequate and appropriate insurance on its
assets including protection against public liability, blow-
outs, and “all-risk” perils.

Inform the Bank of any event or action which would have
a Material Adverse Effect on its operatiohal or financial
affairs, including but not limited to the sale of assets,
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10.

11.

12,

13,

14.

15.

16.

17.

18.--

guarantées, funded debt from other lenders, or alterafion
of type of business,

Keep and maintain books of account and other
accounting records in accordance with GAAP.

Maintain an Adjusted Working Capital Ratio of not less
than 1.00:1.00 at all times.

Pay all amounts due and payable hereunder and
pursuant to the Security in accordance with the respective
terms hereof and thereof.

As soon as practicable following receipt by such Loan
Party of a request by the Bank to provide any Additional
Security {(and in any event not more than & Business
Days following such request), furnish or cause to be
furnished to the Bank, at the sole cost and expense of
such Loan Party, such Additional Security.

Observe the terms of and perform its obligations under
this Offering Letter and the Security, and under any other
agreements now or hereafter made with the Bank.

Utilize the Advances only for the applicable purposes
stipulated herein.

Notify the Bank, without delay, of (a) any litigaticn or
proceeding in which it is a party if an adverse decision
therein would require it to pay more than the Basket
Amount or deliver assets the value of which exceeds suich
sum (whether or not the claim is considered to be covered
by insurance), and (b) the institution of any other suit or
proceeding involving it that might materially and adversely
affect its property, asses or undertaking, or its
operations, financial conditions or business.

Notify the Bank, without delay, of any Default or Event of
Default.

Obtain and maintain the licenses and permits required to
operate its business unless failure 1o obtain such licenses
and permits could not reasonably be expected to resuit in
a Material Adverse Effect.

Provide the Bank with any information or document that i

may reasonably reguire from time to time.

No Loan Party shall, without the prior approval of the Bank (each
of the below being a "Negative Covenant’): '
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Allow a Change of Control.

Merge, amalgamate, consolidate, or wind up its assets,
unless (i} such merger, amalgamation, consolidation or
winding up Is with another Loan Pary and (i) it has
hotified the ~Bank, without delay, of such merger,
amalgamation, consolidation or winding up.

Reduce or distribute capital or pay dividends or redeem or
repurchase common or preferred shares, unless such
distribution, dividends, redemptions, and repurchases do
not impair the capacity of such Loan Party to fulfil its
obligations with respect to the Credit Facilities, including
the repayment of all Credit Facilities; notwithstanding the
foregoing, no Loan Party shall reduce or distribute capital
or pay dividends or redeem or repurchase common or
preferred shares when a demand for payment shall have
been made hereunder or Default has occurred and is
continuing or shall reasonably be expected to occur as a
result of reducing or distributing capital or paying
dividends or redeeming or repurchasing common or
preferred shares, as the case may be.

Incur further secured indebtedness, pledge or encumber
assets (other than Pemitted Enhcumbrances), or
guarantee the obligations of others.

Sell, transfer, assign or otherwise dispose (including,
without limitation, by way of farmout, royalty transaction,
or joint venture) of any assets subject to the Bank's
Security in the aggregate of greater than the Basket
Amount between each Reéview. This shall include
sale/leaseback transactions on facilities.

Hedge or contract any of (i) crude oil, {ii) natural gas
liquids, or (il natural gas, on a fixed pricé basis, if in
doing so the aggregate hedged volume of such
commodity at the time any hedge or contract is entered
into, and after giving effect thereto, would exceed (a) 65%
of trailing quarter's gross production volumes fof such
commodity on a twelve (12) months forward basis, and
(b) 60% of tralling quarter's gross volumes for such
commodity on a thirteen {13) to thirty-six (36) months
forward basis, as adjusted for acquisition and divestitures
in a manner satisfacfory to the Bank.

Monetize or effect an early termination of any flxed price

financial hedge or contract

Make any material thange in the nature of its business as
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10.

11

12.

13.

14.

15.

carried on at the date hereof.
Utilize Advances to finance a hostilé takeover.

Move its property, assets or undertaking outside the
jurisdictions in which the Security is registered.

Maove its chief executive office from Alberta.

Create, acquire or suffer to exist any subsidiary unless
such subsidiary provides a guaraniee and such other
Security required by the Bank, in its sole discretion.

Experience a change in its executive management which,
in the opinion of the Bank, acting in its sole discretion, has
or may have a Material Adverse Effect.

Exercise the Manitok Option under the Stream Financing
Agreements without the prior written consent of the Bank.

Untii Credit Facility B has been repaid in fult and
cancelled:

(a) pay any dividends, complete a normal course
issuer bid or make any other distribution;

(b acquire any assets, in one fransaction or a series
of transactions, which in the aggregate have a fair
market value exceeding $5,000,000 without the
Bank's prior written consent, in its sole discrefion;
or

(¢} incur any additional Debt without the prior written
consent of the Bank, in its sole discretion.

Notwithstanding that the Credit Facilities are on a demand basis, |
and without prejudice to the Bank’s rights thereby, the following
shall be considered events of default (‘Events of Defauit’), upon

the occurrence of which, the Bank may choose, in its sole

discretion, to cancel! all availability and to demand repayment of
the Credit Facilities in full, together with outstanding accrued
interest, fees and any other obligations of the Borrower to the
Bank, and, without prejudice to the Bank's other rights and
remedies, the Security shall become enforceable:

1.

Immediately upon failure by any Loan Party to pay any
instalment of interest or principal payable hereunder when
due.

Two days after failure by any Loan Party to pay fees,
costs, incidental charges or any other amount payable
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hereunder or under any of the Security when due.

Any material representation or warranty contained in this
Amended and Restated Offering Letter, the Security, any
certificate or any opinion delivered hereunder proves {0
be untrue and the underlying facts, if capable of being
remedied such that the representation of warranty if made
at such time would be correct, are not so remedied within
10 days after the earlier of (a) notice thereof being given
to the Borrower by the Bank, and {(b) the Borrower
becoming aware thereof (but only if and for so long as the
remedying thereof was and continues to be difigently and
i good faith pursued and no Material Adverse Effect has
occurred or is imminent as a result of such facts).

Failure by any Loan Party {o observe or comply with any
Affirmative Covenant, Negative Covenant, Environmental
Obligation, condition, of term as outlined herein, or in any
Security document or underlying agreements delivered
pursuant hereto (not otherwise specifically dealt with in
this Events of Default Section) and, ¥ such default is
capable of being cured, such default continues for a
period of 10 days after the earlier of (a) notice thereof
being given to the Borrower by the Bank, and (b) the
Borrower becoming aware thereof.

If a petition is filed, an order is made or a resolution
passed, or any other proceeding is taken for the winding
up, dissolution, or liquidation of any Loan Party.

If proceedings are taken to enforce any encumbrance on
the assets of any Loan Party having a value in the
aggregate greater than the Basket Amount, excepting as
long as such proceedings are being contested in good
faith by such Loan Party and security satisfactory to the
Bank has been provided to the Bank.

If any Loan Party ceases or threatens to cease to carry on
its business, or if proceedings are commenced for the
suspension of the business of any Loan Party, or if any
proceedings are commenced under the Companies’
Creditors Arrangements Act {(Canada) or under the
Bankruptcy and Insolvency Act (Canada) (including filing
a proposal or notice of infention) with respect to any Loan
Party, or if any Loan Party commits or threatens to
commit an act of bankruptcy, or if any Loan Party
becomes insolvent or bankrupt or makes an authorized
assignment pursuant to the Bankruptcy and Insolvency
Act (Canada), or a bankruptcy petition is filed by or

" presented against any Loan Party.
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8. If proceedings are commenced to -appoint a reteiver,
receiver/manager, or trustee in respect of the assets of
any Loan Party by a court or pursuant to any other
agreement. -

9. If any Loan Party is in default under the terms of any

ather contracts, agreements or writings with any other
creditor having liens on the property of such Loan Party
and such default could reasonably be expected to result
in a Material Adverse Effect.

10. If the validity, enforceability or, where applicable, priority
of this Amended and Restated Offering Letter or any of
the Securlty is prejudiced of endangered.

11. If an event of default under any of the Security occurs and
is continuing, or any other event which constitutes or
which with the giving of notice or lapse of time or
otherwise would constitute an event of defaulf under any
of the Security occurs.

12, If any event of default under any material agreement to
which a Loan Party is a party occurs and is continuing, or
any other event which constitutes or which with the giving
of notice or lapse of time or otherwise would constitute an
event of default under any materiat agreement to which a
Loan Party is a party occurs., :

13. If any Material Adverse Effect occurs.

The foregoing remedies are not exhaustive and the Bank may, in
its sole and unfettered diseretion, elect to exercise some, none,
or all of the foregoing remedies and such remedies may be
exercised independently and in any order deemed necessary or
advisable by the Bank upen the occurrence or during the
continuation of any Event of Default.

Nothing contained herein or contained in any document,
agresment, or instrument, between the Borrower and the Bank
shall have the effect of changing the nature of any part of this
Offering Letter or the Credit Facilties from being demand
facilities. :

1. Each Loan Party shall comply with the requirements of all
legislative and regulatory environmental provisions (ihe
“Environmentai Requirements") and shall at all times
maintain the atthorizations, permits, and certificates
required under these provisiohs except where failure to
do so would not be expected to have a Material Adverse
Effact. ; ,
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2. Each Loan Party shall immediately notify the Bank in the
event a material contaminant spill or emission occurs or {s
discovered with respect to its property, operations, or
those of any neighbouring property. In addition, it shall
report to the Bank forthwith any notice, order, decree, or

fina that it may receive or be ordered to pay with respect

to the Environmental Requirements relating to its

business or property

3. At the reguest of and in accordance with the conditions
set forth by the Bank, each Loan Party shall, at its own
cost, provide any information or document which the Bank
may require with respect to is environmental situation,
inciuding any study or report prepared by a firm
acceptable ta the Bank. In the event that such studies or
reports reveal that any Environmental Requirements afe
not being respected, the applicable Loan Party shall effect
the necessary work to ensure that its business and
property comply with the Environmental Requirements
within a period acceptable to the Bank.

4. Each Loan Party undertakes to indemnify the Bank for
any damage which the Bank may suffer or any liability
which it may incur as a resutt of any non-compliance with
the Environmental Requirements.

5. The provisions, undertakings, and indempnification set out
in this section shall survive the satisfaction and release of
the Security and payment and satisfaction of the
indebtedness and lability of the Borrower to the Bank
pursuant to the terms hereof.

Notwithstanding any other provision of this Offering Letter, in the
event that any amount due hereunder (including, without
fimitation, any interest payment) is not paid when due {whether
by acceleration or otherwise), the Borrower shall and hereby
agrees to pay to the Bank interest on such unpaid amount
(including, without limitation, interest on interest), if and to the
fullest extent permitted 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 such payment if the payment is made
before 10:00 am. at the place of payment on the date of such
payment), and such interest shall acerue daily, be calculated and
compounded on the last Business Day of each calendar month
and be payable in the currency of the relevant Advance on
demand, as well after as before maturity, default and judgment,
at a rate per annum that is equal to the rate of interest then being
charged on Prime Rate Loans under the applicable Credit Facility
plus 2.00% per annum, for overdue amounts under such Credit
Facility. The Borrower hereby waives, to the fullest extent it may
do so under applicable faw, any provisions of applicable law,
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including specifically the Inferest Act (Canada) or the Judgment
Inferest Act (Alberta), which may be inconsistent with this
Offering Letter. .

All of the Bank's expenses that it has incurred or will incur arising.
out of its dealings with the Borrower, in the negotiation and
settlement of this Offering Letter, and in the protection,
preservation, and enforcement of the Security and the Additional
Security (as defined below), including, without limitation, costs
and fees incurred by the Bank in registering fixed charge security
against the Borrower's petroleum and natural gas assets and the
Bank’s reasonable legal costs, calculated as between its
attorneys and/or solicitors and their own client, on a full indemnity
basis (collectively the “Lender’s Costs"), are recoverable by the
Bank under and pursuant to this Offering Letter with the same
priority as mow exists thersunder and the Borrower {rrevocably
authorizes and directs the Bank to debit the Borrower’s accounts
with the Bank for the purposes of paying such expenses, gosts,
and fees.

Notwithstanding anything contained in this letter to the contrary,
in the event that:

1. changes to any existing law or regulation or the
introduction of any new law or regulation, or taxes other
than income taxes, including, without limitation, a sales
tax on loan transactions, or in the interpretation or
administration thereof; or

2 compliance by the Bank with any request from or

requirement of any central pank or other fiscal or
monetary authority having jurisdiction over Canadian
banks general (whether or not such request has the force
of law); :

cause the Bank 1o

(a) incur any cost as a result of having entered into
andfor performed its obligations hereunder and/or
as a result of obligations or options remaining
outstanding  hereunder  Ingciuding, without
limitation, any reserve or special deposit
requirement or any payment on or calculated by
reference to the amount of the Credit Facilities
hereunder; of

(b)  suffer a reduction in the rate of return on that part
of its overall capital (not due to the rates of tax
payable on their overall profits or net income) as a
result of a requirement to aitribute or allocate -
capital to the Credit Facilities or a Credit Facility
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provided hereunder in respect of that part of such
Credit Facilities or Credit Facility whiech is for the
time being undrawn as a resuit of a change In the
manner in which the Bank is required to allocate

resources to its obligations hereunder,

then the Bank reserves the right to increase the charges for the
Credit Faciliies or such Credit Facility provided hereunder by the
amount of such additional cost of liability as determined by the
Bank and the Borrower agrees that it will forthwith on demand
pay fo the Bank amounts sufficient to reimburse the Bank against
such costs or liabilities.

Each Loan Party shall maintain its current accounts at the
Calgary Branch of the Bank through which it shall conduct all of
its banking activities. ' ’

Regular Bank service charges shall apply in the day<o-day
operations of each Loan Party's accounts.

If the amount of outstanding Advances under any Credit Faciiity
is on any day, due to exchange rate fluctuations, in excess of the
maximum amount with respect to such Credit Facilty, the
Borrower shall within five (5) Business Days after receiving notice
thereof repay such excess or otherwise reduce a portion of such
Advances under the particular Credit Facility to the extent of the
amount of the excess. '

Time is of the essence.

The terms and conditions of this Offering Letter between the
Bank and each Loan Party are confidential and shall be treated
agcc_)rdingly.

Each Loan Party shall do all things and execute all documents
deemed necessary or appropriate by the Bank for the purposes
of givihg full force and effect to the terms, conditions,
undertakings, and security granted or to be granted hereunder.

When a conflict or inconsistency exists between the Security-and
this Offering Letter, this Offering Letter shall govern to the extent
necessary fo remove such conflict or inconsistency.
Notwithstanding the foregoing, if there is any right or remedy of
the Bank set out in any of the Security or any part of which is not
set out or provided for in this Offering Letter, such additional right
shall not constitute a conflict or inconsistency.

Each Loan Party hereby irrevocably authorizes the Bank to debit
periodically or from time to time, ary bank account it may
maintain at the Bank in order to pay all or part of the amounts
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any Loan Party may owe {0 the Bank hereunder.

Each Loan Party hereby waives the requirement for the Bank fo
provide copies of Personal Properly Securily Act (Alberta)
(collectively with the equivalent legislation in other jurisdictions,
the "“PPSA") registrations, verification statements, or financing
statements undertaken by the Bank. :

Each Loan Party hereby agrees to provide to the Bank written

- netice of a change in its name or address immediately.

No rights or obligations of any Loan Party hereunder and no
amount of the Credit Facilities may be fransferred or assigned by
any Loan Party, any such transfer or assignment being null and
void insofar as the Bank is concerned and rendering any balance
then outstanding of the loan immediately due and payable at the
option of the Bank and releasing the Bank from any and all
obligations of making any further advances hereunder.

Notwithstanding any of the terms of this Offering Lefter, all
obligations, liabilities and indebtedness of any Loan Party
hereunder are repayable to the Bank at any time upon its
demand, and the Bank may cancel the availability thereof
(including any undrawn portion) at any time without notice or
dermnand, acting in its sole discretion; for certainty, upon demand
by the Bank: (a) the entire principal amount of all Advances then
outstanding from Borrower and all accrued and unpaid interest
thereon; (b) an amount equal to the face amount at maturity of all
BAs issued by the Borrower which are unrnatured; (¢) @n amount
equal to the maximum amount then available to be drawn under
all unexpired L/C/Gs; and (d) all other obligations outstanding
hereunder, shall become immediately due and payable by the
Borrower to the Bank, all without any other notice and without
presentment, protest, demand, notice of dishoriour or any other
demand whatsoever (all of which are hereby expressly waived by
the Borrower). In such event and if the Borrowér does not
immediately pay all such amounts upon receipt of such demand,
the Bank may, in its discretion, exercise any right or recourse
and/or proceed by any action, suit, remedy or proceeding against
the Borrower authorized or permitied by law for the recovery of
all the indebtedness and liabilities of the Borrower to the Bank
and proceed to exercise any and all rights hereunder and under
the Security and no such remedy for the enforcement of the
rights of the Bank shail be exclusive of or dependent on any
other remedy but any one or more of such remedies may from
time to time be exercised independently or in combination.

Notwithstanding any maximum amount, Availability, Pricing Grid,
interest rate, margin calculation, Applicable Margin, Availability
Fee, Stamping Fee, LICIG Fee or other fee quoted herein, the
Bank shall have the right to adjust such maximum amount,
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Availability, Pricing Grid, interest rate, margin calcutation,
Applicable Margin, Avaitability Fee, Stamping Fee, L/C/G Fee or
other fee, at the Bank's sole discretion.

Upon the Bank's demand for repayment or upon the occumence
of a Default, the Bdnk shall have no obligation or liability to make
further advances under the Credit Facilities.

Each Loan Parly hereby authorizes the Bank to use the
necessary information pertaining fo it which the Bank has or may
have for the purpose of granting credit and insurance products
(where permiited by law) and further authorize(s) the Bank to
disclose such information to its affiliates and subsidiaries for this
same purpose. Moreover, it hereby authorizes the Bank fo obtain
personal information pertaining to it from any party likely to have
such information (credit or information bureau, financial
institution, creditor, employer, tax authority, public entity, Persons
with whom they might have business relations, and affiliates or
Bank subsidiaries) in order to verify the accuracy of all
information provided to the Bank and to ensure the solvency of
each Loan Party at all times.

Each Loan Party acknowledges that, pursuant to the Proceeds of
Crime (Maney Laundering) and Terrorist Financing Act (Canada)
and other applicable anti money laundering, anti terrorist
financing, government sanction and “know your client” laws,
whether within Canada or elsewhere (coflectively, including any
guidelines or orders thereunder, “AML Legislation”), the Bank
may be required to obtain, verify and record information
regarding any Loan Parly, its directors, authorized signing
officers, direct or indirect shareholders or other Persons in control
of such Loan Party , and the transactions contemplated hereby.
Each Loan Party shall promptly provide all such information,
including supporting documentation and other evidence, as may
be reasonably requested by the Bank, or any prospective assign
or participant of the Bank, in order to comply with any applicable
AML Legislation, whether now or hereafter in existence.

Nctices to be given under this Offering Letter, the Security or any
other document in respect thereto any of Loan Party or the Bank
shall, except as otherwise specifically provided, be in writing
addressed to the party for whom it is intended Notices shail be
given by personal delivery or transmitted by facsimile and shall
be deemed to be received on the Business Day of receipt (unless
such delivery or fransmission is received after 1.00 p.m.
Mountain Time, in which case it shall be deemed to have been
received on the following Business Day) unless the law deems a
particular notice fo be received eariier. The address for the Bank
and each Loan Party shall be:
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Page 25
If to the Bank:

National Bank of Canada
311-6th Avenue SW
Calgary, AB T2P 3H2

Attention: Frin Welte
Fax (403) 264-3078
Email: erinwelte@nbe.ca

If to the Borrower:

Manitok Energy inc.
2600, 585-8" Ave SW
Calgary, Alberta T2P 1G1

Attention: Robert Dion
Fax: - (403) 984-1749
Email: rdion@manitok.com

Each Loan Party authorizes the Bank to do all things as
autharized by such Loan Party even if such authorization is sent
by fax or by e-mail and the Bank may deem such authorization
valid and sufficient and the aforementioned presumption of
accuracy shall apply to the authorization, whether it is required
for fransmitting information, a debit, issuing drafts or certified
cheques or for any other purpose. Moreover, the Bank wifl not be
held liable for any fees or delays which may be caused when an
instruction is sent whether due to a technical problem attributable
ta the systems in use at the Bank or otherwise.

Unless otherwise indicated herein, the obligation of each Loan
Party to make all payments under this Offering Letter and the
Security shall be absolute and unconditional and shall not be
limited or affected by any circumstance, including, without
imitation:

1. Any set-off, compengation, counterclaim, recoupment,
defence or other right which such Loan Party may have
against the Bank of anyone else for any reason
whatsoeaver; or

2. Any insolvency, bankruptcy, reorganization or similar
proceedings by or against such Loan Party.

All payments to be made under this Offering Letter shall be made
in Canadian Dollars.

All payments made under this Offering Letter shall be made on or
prior to 1:00 p.m. Mountain Time on the day such payment is
due. Any payment received after 1:00 p.m. Mountain Time shall




Manitok Energy Inc
Offering Letter

Page 28

December 31, 2018

SET-OFF:

JUDGMENT CURRENCY:

RIGHTS AND REMEDIES
CUMULATIVE:

WAIVERS AND
AMENDMENTS.

INTEREST ACT
(CANADA) :

GAAP / IFRS:
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be deemed to have béen received on- the following day.
Whenever a payment is due on a day which is not a Business

‘Day, such due day shall be extended to the next Business Day

and such extension of time shall be included in the computation
of any interest payable.

The Bank shall have the right to set-off and apply any funds of
any Loan Party deposited with or held by the Bank from time to
time, and any other indebtedness owing to any Loan Party by the
Bank, against any of the amotints outstanding under this Offering
Letter from time {o time.

if for the purpose of obtaining judgment in any court in any
jurisdiction with respect to this Offering Letter it is necessary to
convert into the curmrency of such jurisdiction (the “Judgment
Currency”) any amount due hereunder in any currency other
than the Judgment Currency, then such conversion shall be
made at the rate of exchange prevailing on the Business Day
before the day on which judgment is glven. For this purpose, rate
of exchange means the rate at which the Bank would, on the
relevant day, be prepared to sell a similar amount of such
currency against the Judgment Currency.

The rights, remedies and powers of the Bank under this Offering
Letter, the Security, at law and in equity are cumulative and not
alternative and are not in substitution for any other remedies,
rights or powers of the Bank, and no delay or omission in
exercise of any such right, remedy or power shall exhaust such
rights, remedies and powers to be construed as a waiver of any
of them.

No term, provision or condition of this Offering Letter or any of
the Security, may be waived, varied or amended unless in writing
and signed by a duly authorized officer of the Bank.

Any interest rate set forth in this Offering Letter based on a

period fess than a year expressed as an annual rate for the

purposes of the Interest Act {Canada) is equivalent to such
interest rate multiplied by the actual number of days in the
caleéndar year in which the same is to be ascertained and divided
by the number of days in the period upon which it was based.
The Borrower hereby waives, to the fullest extent it may do so
under law, any provisions of law, fncluding specifically the
Interest Act (Canada) or the Judgment Interest Act {Alberta),
which may be inconsistent with this Offering Letter.

All financial statements required to be fumished by the Borrower
to the Bank hereunder shall be prepared in accordance with
GAAP. Each accounting term used in this Offering Letter, uniess
otherwise defined herein, has the meaning assigned to it under
GAAP and, except as otherwise provided herein, reference to




Manitok Energy Inc
Offering Letter

_Page 27

December 31, 2015

GOVERNING LAW:

REVIEW BY THE BANK:

DOCS 15158070v7

any balance sheet iter, statement of income item or statement of
cash flows item means such item as computed from the
applicable financial statement prepared in accordance with
GAAP. If there occurs a change in GAAP (an “Accounting
Charige”), including as a result of a conversion to International
Finaneial Reporting Standards ('IFRS"), and such change would
result in a changs (other than an immaterial change) in the
caleulation of any financial covenant, standard or term used
hereunder, then at the request of the Borrower or the Bank, the
Borrower and the Bank shall enter into negotiations to amend
such provisions so as to reflect such Accounting Change with the
result that the criteria for evaluating the financial condition of the
Borrower or any other party, as applicable, shall be the same
after such Accounting Change, as if such Accounting Change
had not occurred. If, however, within 30 days of the foregoing
request by the Borrower or the Bank, the Borrower and the Bank
have not reached agreement on such amendment, the method of
calculation shall not be revised and all amounts to be determined
thereunder shall be determined without giving gffect to the
Accounting Change.

This Offering Lefter shali be construed and governed In
accordance with the laws of the Province of Alberta. Each Loan
Party irrevocably and unconditionally attorns to the non-exclusive
jurisdiction of the courts of the Province of Alberta and all courts
competent to hear appeals therefrom.

The Borrower hereby acknowledges-and agrees that the Bank
may, in the Bank’s sole and unfettered discretion:

(a) conduct a review of the Offering Letfer, Security,
any Additional Security, Credit Facilities and any
and all other documents, instruments,
agreements, or transactions in connection
therewith at any time including following the early
seitlement of any Financial instrumenis by the
Borrower, the sale or other disposition by the
Rorrower of any assets of the Borrower subject to
the Bank's security; and :

(b) conduct a review of the borrowing base in respect
of the Credit Facilliies on June 1, 2016,

(collectively, the “Review’). The Bank shall in its absolute
discretion be permitted to conduct a Review. Any such Review is
and shall be subject to the Bank's ongoing right to demand
repayment of any and all amounts outstanding, pursuant to the
Offering Letter or Credit Facilities, at any time in the Bank's sole

~ and unfettered discretion.

- —eramrTSTE
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This Offering Letter is open for acceptance until January 16,
2016, (as may be extended from time to time as follows, the
“Expiry Date”) at which time it shall expire unless extended by
mutual consent in writing. Ve reserve the right to cancel our
offer at any time prior to acceptance.




If the foregoing terms and conditions are acceptable, please sign two copies of this Offering
Letter and return one copy to the Bank by the Expiry Date. This Offering Letter may be executed
- in any number of counterparts, each of which when executed and delivered shall be deemed fo
be an original, and such counterparts together shall constitute one and the same agreement.
The delivery of a facsimile or other electronic copy of an executed counterpait of this Offering
Letier shall be deemed to be valid execution and delivery of this Offering Letter, but the party
delivering a facsimile or other electronic copy shall deliver an original copy of this Offering Letter
as sooh as possible after delivering the facsimile or other electronic copy.

National Bank of Canada appreciates the opportuni{y of providing this Offering Letter to Manitok
Energy Inc. We look forward to a continuing and mutuatly beneficial relationship.

Yours_t‘s’uly,

NATIONAL BANK OF CANADA

Erin R. Welte Mark Williamson _
Director Managing Director and Head Credit Capital
Enargy Group . Markets Calgary

AGREED AND ACCEPTED this __‘day of January, 2016

MANITOK ENERGY INC.

Per:

Name:
Title:

Pear:

Namaea; '
Title:

Signafure Page lo the
Manitok Energy Ine. Offering Lelter




If the foregoing terms and conditions are acceptable, please sign twa copies of this Offering
Letter and return one copy to the Bank by the Expiry Date. This Offering Letter may be executed
in any number of counterparts, each of which when executed and delivered shall be deemed to
be an original, and such counterparts together shall constitute one and the same agreement.
The delivery of a facsimile or other electronic copy of an executed counterpart of this Offering
Letter shall be deemed to be. valid execution and delivery of this Offering Letter, but the party
delivering a facsimile or other electronic copy shall deliver an original copy of this Offering Letter
as soon as possible after delivering the facsimile or other electronic copy.

National Bank of Canada appreciates the opportunity of praviding this Offering Letier to Manitok
Energy Inc. We look forward to a continuing and mutually beneficial relationship.

Yours truly,

NATIONAL BANK OF CANADA

Erin R. Welte - Mark Williamson

Director Managing Director and Head Credit Capital
Energy Group Markets Calgary

AGREED AND ACCEPTED this l_g_ day of January, 2016

MANITOK ENERGY INC. s
M

Per;

e President & CEO
T
Per.  ofif——=r—-
Name:  pgpert G, Dion
Title: Vice President, Finance & CFO

Signalure Page lo ife
Manfiok Energy Inp. Offering Lelier




ADMINISTRATION:

BRANCH:

INTERNET
TELEPHONE
BANKING:
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APPENDIX A

Energy Group

National Bank of Canada
211 — 6 Avenue SW, Suite
1800 Calgary, AB T2P 3HZ

BA Administration; Current
Account Dacuments; LIC/Gs;
MasterCard: Loan/Account
Balances, CAD/USD Money
Orders/Bank Drafts; Bank
Confirmations; Investments;
General Inguiries

Calgary Downtown Branch
National Bank of Canada
301 — 6 Avenue SW
Calgary, AB T2P 4M9

Calgary MacLeod Trail Branch
National Bank of Canada

430 - 7337 MacLeod Tralil South
Calgary,

AB T2H OLB

Order Cheques, Loan/Account

" Balances; Traces, Stop

Payments, List of Current
Account Transactions; Pay Bills;
Transfer Between Accounts

internet Banking

Foreign Exchange & Interest
Rates

National Bank of Canada

311 - 8 Avenue SW, 6" Floor
Calgary, AB T2P 3H2

Commodity Derivatives
311 - 6 Avenue SW, 6" Floor
Calgary, AB T2P 3H2

Directar:
Telephane.
Facsirnile:
E-mail

Associate:
Telephone:
Facsimile:
E-mail:

Account Representative:

Telephone:
Facsimile:

E-mall:

Senior Secretary:

Telephone:
Facsimile:

~ E-mail:

Telephane:
Facsimile:

Telephone:
Facsimile:

Website:
Telephone:

Manager,
Global Cash
Management:
Telephone:
Facsimile:
E-mail:

Director, Risk
Management Selutions:
Telephone: :
Facsimile:

E-mail:

Telephone:
Facsimile:
E-mail:

Mr. Erin Welte
{403} 294-4961
(403) 294-3078
erinwelte@nbe.ca

Ms. Audrey Ng
(403) 294-4965
(403) 294-3078
audrav.na@nbe.ca

Mrs. Marj Brown

- {403) 294-4956

(403) 294-3078
farl.brown@nbo.¢a

Ms. Yelania May
(403) 355-3584
(403} 284-3078
yelaina may@nbe.ca
{403) 294-4800

(403) 294-4965

(403) 592-8515
(403) 265-0831

www.nbe.ca
(888) 483-5628

Ms. Kathy Holland
(403) 294-4948

(403) 476-1000
kathy.holland@nbe.ca

My, George Androulidakis

(403) 440-1 126

{403) 294-4923
goorae.androulidakis@tres bnc.ca

{403) 294-4935
(403) 204-4923
energy@nbeaneray.com




To:

[

APPENDIX B

COMPLIANCE CERTIFICATE

National Bank of Canada
311.— 8 Aventie SV, Suite 1800
Calgary, AB

, of the City of ___ _. in the Province of

hereby certify as at the date of this Certificate as follows:

1.

9.

I am the - of {the “Borrower") and | am
authorized to provide this Certificate to you for and on behalf of the Botrrower,

This Certificate applies to the fiscal quarter ended ,

| am familiar with and have examined the provisions of the Offering Letter dated
. between the Borrower and National Bank of Canada and
| have made such investigations of corporate records and inquiries of other officers and
senior personnel of each Loan Party as | have deemed reasohably necessary for
purposes of the Certificate;

As of the date hereof, the Borrower confirms that all of its subsidiaries (if any) are Loan
Parties. '

The representations and warranties set forth in the Offering Letter are in all material
respects true and correct on the date hereof,

NG Default has occurred and is continuing of which we are aware,

As required, | have calculated the Adjusted Working Capital Ratio for the fiscal quarter
ended as follows:

1 1.00;

As required, | have caloulated the Net Debt to Cash Flow Ratio for the fiscal quarter
ended as follows:

0 1.00; and

All relevant calculations and financial statements are attached,

Except where the context otherwise reguires, all capitalized terms used herein have the same
meanings as given thereto in the Offering Letter.

This Certificate is given by the undersigned officer in their capacity as an officer of the Borrower
without any personal liability on the part of such officer. : .
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Executed at the City of _ - _in the Province of this day of

. L 20
Yours tr‘ufy.
MANITOK ENERGY INC.
Per: o
Name:
Title:

DOGS 1518B070v7




MANITOK ENERGY INC.
COMPLIANCE CERTIFICATE

" Galculation of Adjusted Working Capital Ratio

Current Assets
Current assets
Less: Unrealized Hedging Gains
Add: Undrawn Availability under Credit Facility A

Current Liabilitles
Current liabilifies

Less: Unrealized Hedging Losses
Less: Current Portion_ of Bank Debt

Adjusted Working Capital Ratio calculated as follows:

A =
B

Calculation of Net Debt to Cash Flow Ratio Nef Debt

Net Debt
Debt

+ Working Capital Deficit (any posétive working capital
deducted) :

Net Debt _‘

Quarterly Cash Flow
Net earnings for the fiscal quarter ending
+ Depletion, depreciation, accretion, and amortization
+ Peferred income taxes

+ Other charges to pperations not requiring a current
cash payment
- Non-cash income

- Unrealized mark to market gains

- Capital Lease payments

DOCS 15158070v7
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- Abandonment costs paid in cash
- Stock based compeénsation

- Extraordinary of nonrecurring earnings, geins, and
losses

+/- Such sther amounts as reasonably requested by the
Bank.

W < «w» @B B

Quarterly Cash Flow

Quarterly Cash Flow (annualized) $_ _x4= $
Net Debt to Cash Flow Ratio caictlated as follows:
o Net Debt =
Annualized Cash Flow
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APPENDIX C
DEFINITIONS

[n the Offering Letter, including all Appendices to the Offering Letter, and in all noticés given
pursuant to the Offering Letter, unless sormething in the subject matter or context is inconsistent
therewith, capitalized words and phrases shall have the meanings given to them in the Offering
Letter in their proper context, and capitalized words and phrases not otherwise defined in the
Offering Letter shall have the following meanings:

“Adjusted Working Capital Ratic” means the ratio of (i) Current Assets plus undrawn
Availability under Credit Facility A to (ii) Current Liabilities.

spdvance’ means an advance of funds made by the Bank under a Credit Facility to the
Borrower, or if the context so requires, an advance of funds under one or more of the Credit
Facilities or under one or more of the availability options of one or more of the Credit Facilities,
and any reference relating to the amount of Advances shall mean the sum of the principal
amount of all outstanding Prime Rate Loans, plus the Face Amount of all cutstanding BAs and
the stated amount of ali L/IC/Gs as applicable.

“Appendix’ means an appendix to the Offering Letter.

“Applicable Margin® means, at any time, a margin, expressed as a rate per annum for
Availability Fees and payable to the Bank, as set out in the Pricing Grid for Facility A under the
then Net Debt to Cash Flow Ratio applicable. '

“Availability” means the availability of a Credit Facility as described under the section heading
AVAILABILITY”, with respect to the applicable Credit Facility.

“Basket Amount’ means, at any time, the amount equal to 5% of the then maximum amount of
Credit Facility A. '

“hps” means one one-hundredth of one percent.

“Business Day’ means a day on which banks are open for business in Calgary, Alberia,
Montreal, Quebec and Toronto, Ontario; but does not, in any event, include a Saturday or
Sunday. B :

“Calgary Branch of the Bank’ means the branch of the Bank at 301 — 6 Avenue SW, Calgary,
AB T2P 4M9, fax (403) 294-4865, or such other address as the Bank may nofify the Borrower
from time to time. .

“Canadian Dollars’, “Cdn Dollars’, "CdnS", “CAS" and “4” mean the lawful money of Canada.
“Capital Lease’ means, with respect to any Person, any lease or other arrangement relafing to
real or personal property which should, in accordance with GAAP, be accounted for as a capital
lease on a balance sheet of such Person but excluding any lease that would in accordance with
GAAP be determined to be an operating lease. '

“Cash Flow" means, at any time, the annualized cash flow of the Borrower on a consolidated
. pasis for the most recent fiscal quarter as determined from its quarterly financial statements for
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that fiscal quarter, which for certainty mearis an annualized aggregate amount expressed in
Canadian Dollars of the sum, without duplication, of its: ,

(a) net earnings (but excluding from the determination of net earnings, non-cash
income, unrealized mark to market gains, Capital Lease payments, any
abandonment costs paid in cash, cash taxes and any extractdinary or
nonrecurring earnings, gains, and losses);

{b) depletion, depreciation, accretion and amortization;

{c) exploration and evaluation expenses to the extent deducted from net incoms,
(d)  future income taxes; and |

(e) othér charges to operations not requiring a current cash payment,

it being acknowledged that such annualized cash flow shall be adjusted for such other amounts
as reasonably requested by the Bank during such fiscal guarter.

“Change of Control' means the coourrence of any of the following events, with respect to any
Loan Party:

(a) any Person or Persons acting jointly or in concert {within the meaning of the
Securities Act (Alberta)), shall beneficially, directly or indirectly, hold or exercise
contral or direction over and/or has the right to acquire or conirol or exercise
direction over {whether such right is exercisable immediately or only after the
passage of time) more than 30% of the issued and outstanding Voting Shares of
such Loan Party, or

(b) during any period of fwo consecutive years, individuals who at the beginning of
such peried constitute the board of directors of such Loan Party cease, for any
reason, fo constitute at least a majority of the board of directors of such Loan
Party unless the election or nomination for election of each new director was
approved by a vote of at least two-thirds of the directors then still in office who
were directors at the beginning of the period (the “incumbent Directors”) and in
particular, any new director who assumes office in connection with or as a result
of any actual or threatened proxy or other election contest of the board of
directors of the Borrower shall never be an incumbent Director; or

(c} such Loan Party ceases to own, cantrol or direct 100% of the Voting Shares of a
subsidiary.

“Compliance Certificate” means & certificate of an officer of the Borrower signed on its behalf
by the president, chief executive officer, chief operating officer, chief financial officer or any vice
president of the Borrower, substantially in the form annexed hereto as Appendix B, o be given
1o the Bank by the Borrower from time to time pursuant to the Offefing Letter.

“Credit Facilities" means, collectively, Credit Facility A, Credit Facility B, Credit Facility C and

the Risk Management Facility, each to be made available to the Borrower by the Bank in
accordance with the provisions of the Offering Letter,
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«Current Assets” means, as at any date of determination, the current assets of the Borrower on
4 consolidated basis for such date as determined in accordance with generally accepted
accounting principles but exciuding the impact of any Unrealized Hedging Gains.

sCurrent Liabilities” means, as at any date of determination, the current llabilities of the
Borrower on a consolidated basis for such date as determined in accordance with generally
accepted accounting principles but excluding: (i} Current Portion of Bank Debt; and (i) the
impact of any Unrealized Hedging Losses.

«Gurrent Portion of Bank Debt’ means any current liabilifies under the Credit Facilities other
than those that arise due to total advances uhder a Credit Facility exceeding the maximum
amount of such Credit Facility, whether by reduction of maximum amount, fluctuations in
exchange rates, reduction due to mandatory repayments, or due fo the occurrence of a Default,
or due to the Bank's demand for repayment,

“Deb{’ means, as at any date of determination, all obligations, liabilities and indebtedness of the
Borrower which would, in accordance with generally accepted accounting principles, be
classified upon a consolidated balance sheet of the Borrower for such date as indebtedness for
borrowed money and, without limiting the generality of the foregoing, whether or not so
classified, shall include (without duplication):

(a) obligations under BAS;
(b} issuied and drawn L/C/Gs;

(c) obligations under guarantees, indemnities, or such other agreements providing
financial assistance;

(d) Capital Leases of sales/lease-backs;
(e} obligations under deferred purchase pﬁce agreements;
. deferred revenues relating to third party obligations;

(@) the redemption amount of any capital whers the holder of such capital has the
option to require the redemption of such capital for cash or property and payment
of the redemption amounts;

(m any distributions declared but not yet paid; and

® all mark to market losses under any Financial Instruments that are due and
owing.

“Defauit’ means any event or condition which, with the giving of notice, lapse of time or both, or
upon a declaration or determination belng made (or any combination thereof), would constitute
an Event of Default. '

“Environmental Defect’ means any environmental liabilitles relating to the Assets or any
portion of them which would not be acceptable to a prudent purchaser of the Assets acting
reasonably and which materially adversely affects the market value or use of the particular
Assets affected theteby. :
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"Eace Amount’ means (i) in respect of a BA, the amount payable to the holder thereof on its
maturity, and (i) in respect of a LIC/G, the maximum amount payable to the beneficiary -
specified therein or any other Person to whom payments may be required to be made pursuant
to such LIC/G.

“Financial Instrument’ means any currency swap agreement, cross-currency agreement,
interest swap agreement, agreement for the making or taking of delivery of any commodity,
commaodity swap agreement, forward agreement, floor, cap or collar agreement, fufures or
options, insurance or other similar risk management agreement or arrangement, or any
combimation thereof, to be entered into by the Borrower whete (i) the subject matter of the same
is interest rates or the price, vaiue or amount payable thereunder is dependent or based upon
the interest rates or fluctuations in interest rates in effect from time to time (but, for certainty,
shall exclude conventional floating rate debt) (if) the subject matter of the same is currency
axchange rates or the price, value or amount payable thereunder is dependent ar based upon
curreney exchange rates or fluctuations in currency exchange rates as in effect from time to
time, or (i) the subject matter of the same is any commodity or the price, value or armount
payable thereunder is dependent or based upon the price of any commodity or fluctuations in
the price of any commaodity.

“Generally Accepted Accounting Principles” or “GAAP" means generally accepted
accounting principles consistently applied which are in effect from time to time, as published in
the Handbook of the Canadian Institute of Chartered Accountants=and other primary sources
recognized from time to time by the Canadian Institute of Chartered Accountants.

rGovernmental Authority” means any federal, provincial, state, regional, municipal or local
government or any department, agency, board, tribunal or authority thereof or other political
subdivision thereof and any entity or person exercising executive, legislative, judicial, regulatory
or administrative functions of, or pertaining to, government or the operation thereof

'Governmental Authorization” means an authorization, order, permit, approval, grant, license,
consent, right, franchise, privilege, certificate, judgment, writ, injunction, award, determination,
direction, decree or demand or the like issued or granted by law or by rule or regulation of any
Governmental Authority.

“ISPDA Master Agreement’ means an International Swap and Derivatives Association, Inc.
Master Agreement (Multi Currency - Cross-Border) as from time to time amended, restated or
replaced by the International Swap and Derivatives Association, Inc., including the schedule
thereto and any confirmation thereunder as entered into by the Borrower with any caunterparty
thereto. _

“Material Adverse Effect’ means a material adverse effect on:

{(a) the business, financial condition, operations, assets or capitalization of the
Borrower on a consolidated basis and taken as a whole;

(b}  the ability of any Loan Party to pay or perform the obligations under this Offering
Letter or the ability of any Loan Party to pay or perform any of its obligations or
contingent obligations under any Security or any underlying agreements or
document delivered pursuant to this Offering Letter or the Security;
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(c} the ability of any Loan Party to perform it obligations under any matetrial contract,
if it would also have a material adverse effect on the ability of such Loan Party to
pay or perform its obligations under this Offering Letter, the Security, or any
underlying agreements or documents delivered pursuant to this Offering Letter or
the Security; S

(d) the validity or enforceability of this Offering Letter, the Security, or any underlying
agresments or documents dslivered pursuant to this Offering Letter or the
Secuwrity; and

(&) the priority ranking of any security interests granted by this Offering Letler, the
Security, or any underlying agreements or documents delivered pursuant to this
Offering Letter or the Security, or the rights or remedies intended or purported to
be granted to the Bank under or.pursuant to this Offering Letter, the Security, or
any underlying agreements or documents delivered pursuant to this Offering

Letter or the Security.

“Net Debt” means at any time, on 3 consolidated basis, the aggregate amount (without
duplication) expressed in Canadian Dolars of (a) Working Capital Deficit plus (b) Debt.

“Net Debt to Cash Flow Ratio" means at any time, the ratio of (i) Net Debt to (if) Cash Flow.

“Offering Letter’ means the offering letter to which this appendix is appended, and any
appendices thereto, as amended, supplemented, modified, restated or replaced from time to
fime.

“Permitted Contest’ means action taken by a Loan Party in good faith by the appropriate
proceedings diligently pursued to contest a tax, claim or security interest, provided that:

(a) such Loan Party has established reasonable reserves therefor in accordance
with GAAP;

(b} praceeding with such contest does not have, and wouid not reasonably be
expected to have, a Material Adverse Effect; and

{c) proceeding with such contest will not create a material risk of sale, forfeilure or
loss of, or Interference with the use or operation of, a material part of the
property, assets or undertaking of any Loan Party.

“parmitted Encumbrance” means at any particular time any of the foillowing encumbrances on
the property or any part of the property of any Loan Party:

(a) liens for taxes, assessments or governmental charges not at the time due or
- delinquent or, if due or definquent, the validity of which is being contested at the
time by a Permitted Contest;

{b) liens under or pursuant to any judgment rendered, or claim filed, against a Loan
Party, which such Loan Party shall be contesting at the time by a Permitted
Coniest;
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undetermined or inchoate liens and charges incidental to construction or current
operations which have not at such time been filed pursuant to law against any
Loan Party or which relate to obligations not due or delinquent, or, if due or
delinquent, the validity of which is being contested at the time by a Permitted
Contest;

easements, rights-of-way, servitudes or other similar rights in land (including,
without In any way limiting the generality of the foregoing, rights-of-way and
servitudes for railways, sewers, drains, gas and oil and other pipelines, gas and
water mains, elecfric light and power and telecommunication, telephone or
telegraph or cable television conduits, poles, wires and cables) granted to or
reserved or taken by other Persons which individually or in the aggregate do not
materially detract from the value of the land concerned or materially impair its
use in the operation of the business of any Loan Party;

security given by any Loan Party to a public utility or any municipality or
governmental or other public authority when required by such ufility or
municipality or other authority in connection with the operations of such Loan
Party, all in the ordinary course of its business which individually or in the
aggregate do not materiaily detract from the value of the asset concerned or
materially impair its use in the operation of the business of any Loan Party;

the reservation in any original granfs from the Crown of any land or interests
therein and statutory exceptions fo titie;

security interests in favour of the Bark securing the obligations of any Loan Party
under the Offering Letter or the Security;

the Security;

liens for Purchase Money Security Interests and Capital Leases of up fo
$3,500,000; '

liens incurred or created in the ordinary course of business and in accordance
with sound industry practice in respect of the exploration, development or
operation of petroleum or natural gas interests, related production or processing
facilities in which such Person has an interest or the transmission of petroleum or
natural gas as security in favour of any other Person conducting the exploration,
development, operation or transmission of the property to which such liens relate,
for any Loan. Party's portion of the costs and expenses of such exploration,
development, operation or transmission, provided that such costs or expenses
are not due or delinguent or, if due or definquent; the validity of which is being
contested at the time by a Permitted Contest;

liens for penalties arising under non-participation or independent operations
provisions of operating or similar agreements in respect of any Loan Party's
petroleum or natural gas interests, provided that such liens do not materially
detract from the value of any material part of the property of any Loan Party;




{

(n)

{p)

(@)

any right of first refusal in favour of any Person grarited in the ordinary course of
business with respect to all or any of the petroleum or natural gas interests of any
Loan Party,

any encumbrance or agreement ertered Into in the ordinary course of business
relating to pooling or a plan of unitization affecting the property of any Loan
Party; or any part thereof,

the right reserved or vested in any municipality or governmental or other public
authority by the terms of any petroleum or natural gas leases of simitar
agreements in which any Loan Party has any interest or by any statutory
provision to terminate petroleum or natural gas leases or similar agreements in
which any Loan Party has any interest, or to require annual or other periodic
payments as a condition of the continuance thereof,

obligations of any Loan Party to deliver petroleum, natural gas, chemicals,
minerals or ofher products to buyers thereof in the ordinary course of business;

royalties, net profits and other interésts and obligations arising in accordance
with standard industry practice and in the ordinary course of business, under
petroleum or natural gas leases or similar agreements in which any Loan Party
has any interest; and '

a farmout or overriding royalty interest created in respect of pefroleum or natural
gas interests or facilities that is granted or entered into in the ordinary course of
husiness, in compliance with the terms of the Offering Letter and in accordance
with sound industry practice to facilitate the orderly exploration or development
thereof.

“persof’ or “person’ means and includes an individual, a partnership, a corporation, a joint
stock company, a trust, an unincorporated association, a Joint venture or other entity or a
government or any agency or political subdivision thereof.

"Brime Rate” means the rate of interest per annum, based on a 365 ar 366 day period, as the
case may be, in effect from time to time that is equal to the greater of:

(a)

(b)
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the rate of interest publicly announced by the Bank from time to time as being its
reference rate then in effect for determining interest rates for commercial loans in
Canadian Dollars made by the Bank in Canada; and -

the average annual rate {rounded upwards, if necessary, to 0.01%) as
determined by the Bank as being the average. of the “BA 1 month” CDOR Rate
applicable to bankers' acceptances in Canadian Doliars displayed and identified
as such on the “Reuters Screen CDOR Page" (as defined in the International
Swap and Derivatives Association, Inc, definitions, as modified and amended
from time to time) plus 1.00%; provided that if such rates do not appear on the
Reuters Screen CDOR Page as contemplated, then the CDOR Rate on any day
shall be calculated as the arithmetic average of the 30-day discount rates
applicable to bankers' acceptances in Canadian Dollars quoted by three major
Canadian Schedule | chartered banks chosen by the Bank as of approximately




10:00 a.m. on such day, or if such day is not a Business Day, then on the
immediately preceding Business Day. '

"Stamping Fee’ means, at any time, a margin, expressed as a rate per annum based on a 365

day period, charged by the Bank for accepting and stamping BAs.

- “Unrealized Hedging Gains” means mark to market unrealized gains in respect of Financial
Instruments or other risk management products recorded in aceordance with generally accepted
accounting principies.

“Unrealized Hedging Losses” means mark 10 market unrealized [osses in respect of Financial '

instruments or other risk maragement products recorded in accordance with generally accepted
accounting principles. ‘

“Yoting Shares” mesans:

(a) in respect of a corporation or fimited liability company, shares of any class or
eguity ownership interests of such entity:

) "~ carrying voting rights in all circumstances; or

(ii) which carry the right to vote conditional on the happening of an event if
such event shall have occurred and be continuing;

provided that subparagraph (i) above shall not include veting rights created
solely by statute, such as those rights created pursuant to section 183(4) of the
Business Corporations Act (Alberta) as in effect on the date of the Offering
Letter; . '

{s)) in respect of a frust, trust units of the trust:

® carrying voting rights in ali circumstances; or

, {ii)‘ which carry the right to vote conditional on the happening of an event if
such event shali have occurred and be continuing;

(c) in respect of a partnership, the partnership interests or partnership units:

M carrying voting rights in all circumstances, or

(i) which carry the right to vote conditional on the happening of an event if -

such event shall have occurred and is continuing.

“Working Capital Deficit” means Current Liabilities minus Current Assets.

POCS 151568070v7




Writer's Direct Line

(403) 294-4951

December 31, 2015
BY COURIER
Manitok Energy Inc. _
- 585.— 8 Avenue SW, Suite 2600
Calgary, Alberta T2P 161
ATTENTION: Massimo M. Gereniia Rob Dion .
President & CEO VP Finance & CFO

Dear Sirs:

' RE: CREDIT FACILITIES — NATIONAL BANK OF CANADA [ MANITOK ENERGY INC.

Reference is made to the amended and restated Offering Lettér (the. “Offering Letter”) dated
December 31, 2015 between National Bank of Canada and Manitok Energy Inc: Capitalized

terms used in this letef have the same meaning in the Offering Letter. The Bank hereby confifms
and agrees with the Borrower that, notwithstanding any stipulation in the Offering Letter that ahy
armounts advanced thereunder are repayable upon demand, the Bank will not issue a deiviand for
repayment prior to June 1, 2016 unless an Event of Default or Default accurs.

Yours truly,
NATIONAL BANK OF CANADA
M P, \
Erin R. Welte Luke Puxiey '
Director : Director
Energy Group Enetgy Group

Nafionst Bankof Canada
311 -6 Avente 5W, Suite 1800
Calgary {Alberta) T2P 3HZ, i




Writer's Direet Line

{403)294-4937
Catoher 31,24} i
BY COURIER

Manitok Encrgy Inc,
585 - 8 Avenue SW, Svite 2600
Calgary, Alberta TZP (Gl

ATTENTION:  Massimo M, Geremia Rolb Dion
Fresident & CEO V¥ Finance & CFO

Dear Sirs:

RE;  CREDIT FACILITIES - NATIONAL BANK OF CANADA / MANITOK ENERGY INC.

National Bank of Canada is pleased 1o advise that we have approved and offer Manitok Energy inc. the following
uncommitted demand Credit Facilities, on and subject (o the terms and conditions described in this offering letter {as
amended, ainended and restated. supplemented, mditied or replaced from time to time, the “Offering Letter”), This
Offering Letter amends and restaies in its enlirety the offering lerter dated December 31, 2015, a5 amended by e first
amending agreement dated fume %, 20446, between lhe Bank and the Borrower. Al obligations, liabilities and
indebtedness oulstanding under that offering letier are decmied to be Obligations under this Offering Letter under the
related Credit Facility.

~ National Bank of Canada appreciates the opportunity of providing 1his Offeritig letier o Manitok Energy inc.. W look
forward to our continuing and mutually beneficial relationship.

W

Name: “hluredy I
Title: Vice-Hrai

o




AGREED AND ACCEPTED this 2/ _day of Qctober, 2016.

MANITOK ENERGY INC., as Borrower

PBY:%

Name; @W. Geremia
Title: President & CEQ

Per: %D

Name: Robert G. Dion
Title: Vice President, Finance & CFO

ACKNOWLEDGED AND ACCEPTED this 27 day of October, 2016.

RAIMOUNT OIL AND GAS INC,; as Guarantor

Per

Name: Massimo VI, Gerentia

Title: President & CEQ

Name: Robert G, Dion
Title: Vice President, Finance & CFO




BORROWER!
GUARANTOR:
LENDER:

CREDTT FACILITY A:

Purpose:

Accommodations and Netice:

Availability:

Interest Rates and Fees:
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Manitok Energy Inc. (the “Borrower” or “Loan Party™).

Raimount Oil and Gas Inc. (“Raimount” or “Loan Party”)

National Bank of Canada (the “Bank”).

The Bank hercby establishes in favour of the Borrower an uncommitted demand
revolving credit facility (“Credit Facility A”) for up to $30,000,000 in Canadian
Dollars {the “Credit Facility A Maximwn Amount”).

Credit Facility A shatl only be used for the Borrower’s general corporate purposes and
capital expenditures. For clarity, the Borrower shall not use Credit Facility A to fund

‘any corporate transaction or fees payable to counterparties in connection therewith

including, without limitation, break fees, other than with the Bank’s prior written
consent.

Subject to the other provisions hereof, Credit TFacility A is available at the Borrower’s
option by way of any one or more of the following:

(a) Advances in Canadian Dollars with interest thereon calculated with reference to
the Prime Rate {“Prime Rate Loans”) plus the Applicable Margin. Prime Rate
Loans shall revolve in whole multiples of Cdn.$50,000. Advances by way of
Prime Rate Loans shall not require any notice to the Bauk, and for certainty, any
cheque, payment instructions or other debit authorization resulting in any
Canadian Dollar account of the Borrower with the Bank will be deemed to be a
request for an Advance by way of Prime Rate Loan under Credit Facility A, in
each case, in accordance with the terms hereof; and

(b) letters of credit and/or letters of guarantee (“L/C/Gs”) having a maximum term of
one year. The aggregate face amount of all issued and outstanding L/C/Gs shall at
no time exceed $5,000,000. Advances by way of L/C/Gs shall require at least 3
Business Days’ prior written notice from the Borrower to the Bank in the form of
an Advance Request;

Credit Facility A may revolve in multiples as permitted under this Offering Letter, and
the Borrower may borrow, repay, re-borrow and convert between different types of
accommodations, up to the amounts and subject to the terms and conditions of this
Offering Letter. Notwithstanding any other provision hereof to the contrary, Credit
Facility A is uncommitted in nature and is not automatically available upon
satisfaction of the terms and conditions set out herein. The Bank may cancel the
availability of Credit Facility A at any time without notice or demand, acting in its sole
and unfettered discretion. Notwithstanding any such cancellation, all fees paid to the
Bank hereunder with respect to Credit Facility A shall be considered earned by the
Bank and payable by the Borrower, other than with the Bank’s prior written consent.

Prime Rate Loans

The Borrower shall pay interest calculated daily and payable monthly, not in advance,
on the outstanding principal amount of Prime Rate T.oans drawn under Credit Facility
A at a rate per annum equal to the Prime Rate as designated from time to time by the
Bank, plus 3% per annum. Interest at the aforesaid rate shail be due and payable on
the 26" day of each and every month (or, if such day is not a Business Day, on the
next Business Day) until all amounts owing to the Bank are paid in full. Interest shafl
be paid via automatic debit to the Borrower’s account at the Calgary Branch of the
Bauk.
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Repayment on Demand:
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L/C/Gs

The issuance fee for each L/C/G issued under Credit Facility A shall be equal to
4.25% per annum and shall be determined based on the face amount of the L/C/G
issued and the sumber of months that the L/C/G is outstanding in a year of 365 or 366
days, as the case may be, with any portion of 31 days to be considered a complete
month (the “L/C/G Fee”). The foregoing L/C/G Fee shall be payable in its entirety
upon issuance and shail be non-refundable. The L/C/G Fee shall be paid via automatic
debit to the Borrower’s account af the Calgary Branch of the Bank.

Availability Fee

The Borrower shall pay to the Bank a non-refundable fee equal to the Applicable
Margin, based on a 365 or 366 day year, as the case may be, on the undrawn portion of
Credit Facility A (the “CFA Availability Fee”), calculated daily and payable monthly
in arrears on the first Business Day of each month commencing June 1, 2017.

Notwithstanding any provision to the contrary in this Offering Letter, Credit Facility A
is uncommitted and payable by the Borrower in full on demand by the Bank and the
Bank may terminate the availability thereof (including any undrawn portion) at any
time without notice; for certainty, upon demand by the Bank:

(2) the entire principal amount of all Advances then outstanding from Borrower and
all accrued and unpaid interest thereor;

(b} an amount equal to the maximum amount then available to be drawn under all
mnexpired L/C/Gs;

(c) all other obligations outstanding hereunder,

shall become immediately due and payable by the Borrower to the Bank, all without
any other notice and without presentment, pretest, demand, notice of dishonour or any
other demand whatsoever (all of which are hereby expressly waived by the Borrower).
In such event and if the Borrower does not immediately pay all such amounts upon
receipt of such demand, the Bapk may, in its discretion, exercise any right or recourse
and/or proceed by amy action, suit, remedy or proceeding against the Borrower
anthorized or permitted by law for the recovery of all the indebtedness and liabilities
of the Botrower to the Bank and proceed to exercise any and afl rights hereunder and
under the Security and no such remedy for the enforcement of the rights of the Bank
shall be exclusive of or dependent on any other remedy but any one or more of such
remedies may from time to time be exercised independently or in combination.
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CREDIT FACILITY B:

Purpose:
Availability:
Principal Repayments:

Interest Rates and Fees:

Repayment on Demand:
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The Bank hereby establishes in favour of the Borrower an uncommitted demand credit
facility (“Credit Facility B”) for up to $14,200,000 in Canadian Dollars (the “Credit
Facility B Maximum Amount™).

Credit Facility B shall only be used by the Borrower for general corporate purposes.

Credit Facility B is available by way of one Advance as a Prime Rate Loan, such
Advance having been fully made (for greater cerfainty, no further amounts are
available under Credit Facility B). Credit Facility B is pon-revolving. Amounts
repaid under Credit Facility B may not be re-borrowed. Notwithstanding any other
provision hereof to the contrary, Credit Facility B is uncommitted in nature and is not
automatically available upon satisfaction of the terms and conditions set cut herein.

" The Bank may cancel the availability of Credit Facility B at any time without notice or

demand, acting in its sole and unfettered discretion. Notwithstanding any such
cancellation, all fees paid to the Bank hereunder with respect to Credit Facility B shall
be considered earned by the Bank and payable by the Borrower. The parties hereto
agree that Credit Facility B is fully drawn.

Subject to the Bank’s ongoing right to demand repayment of Credit Facility B, the
Borrower hereby covenants and agrees to pay $300,000 per month on the first
Business Day of each month until ail obligations under Credit Facility B have been
fully, indefeasibly and irrevocably repaid. The Borrower may at any time, without
bonus, preminm or penalty, repay the aggregate principal amount outstanding under
Credit Facility B.

Prime Rate Loans

The Borrower shall pay interest calculated daily and payable monthly, not in advance,
on the outstanding principal amount of Prime Rate Loans drawn under Credit Facility
B at a rate per annum equal to the Prime Rate as designated from time to time by the
Bank, £lus 5% per annum. Interest at the aforesaid rate shall be due and payable on
the 26" day of each and every month (or, if such day is not a Business Day, on the
next Business Day) until all amounts owing to the Bank are paid in full. Interest shall
be paid-via automatic debit to the Borrower's account at the Calgary Branch of the
Bank.

Notwithstanding any provision to the contrary in this Offering Letter, Credit Facility B
is uncommitted and payable by the Borrower in full on demand by the Bank and the

"Bank may terminate the availability thereof (including any undrawn portion) at any

time without notice; for certainty, upon demand by the Bank:

(a) the entire principal amount of all Advances then outstanding from Borrower and
all acerued and unpaid interest thereon; and

‘ (b) all other obligations outstanding hereunder,

shall become immediately due and payable by the Borrower to the Bank, all without
any other notice and without presentment, protest, demand, notice of dishonour or any
other demand whatsoever (all of which are hereby expressly waived by the Borrower).
In such event and if the Borrower does not immediately pay all such amounts upon
receipt of such demand, the Bank may, in its discretion, exercise any right or recourse
and/or proceed by amy action, suit, remedy or proceeding against the Borrower
authorized or permitted by law for the recovery of all the indebtedness and liabilities
of the Borrower to the Bank and proceed to exercise any and all rights hereunder and
under the Security and no such remedy for the enforcement of the rights of the Bank
shall be exclusive of or dependent on any other remedy but any one or more of such
remedies may from time to time be exercised independently or in combination.
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CREDIT FACILITY C:

Purpose:

Repayment:

Interest Rate:

Evidence of Debt:

CREDIT FACILITY D:

Purpose:

Availability:

Settlement:

Evidence of Usage:
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The Bank hereby establishes in favour of the Borrower a MasterCard facility (“Credit
Facility C”) for up to $100,000 in Canadian Dollars (the “Credit Facility C
Maximum Amount”). :

Credit Facility C shall only be used by the Borrower t0 facilitate travel, entertainment,
and supplier expenses for company officers and employees.

Payment in full, monthly or on demand, whichever is earliest.

Standard rates as established from time to time by MasterCard.

MasterCard monthly statements and the records of the Bank. Such records maintained '

by the Bank shall constitute in the absence of manifest error prima facie evidence of

the obligations of the Borrower to the Bank in respect of Advances made. The failure '

by the Bank to correctly record any such amount or date shall not adversely affect the
obligations of the Borrower to pay amounts due hereunder to the Bank in accordance
with this Offering Letter.

The Bank hereby establishes in favour of the Borrower a risk management facility
(“Credit Facility D”).

Credit Facility D shall be used by the Borrower for the provision by the Bank and its
Affiliates of Financial Instruments. '

At the Bomrower’s request, the Bank or its Affiliates may enter in one or more
Financial Instruments with the Borrower, subject to the provisions hereof, to Bank
availability and to a cross default limit of $1,000,000, The maximum term of any such
Financial Instruments shall not extend beyond December 31, 2017 and shall not be
made with any counterparty other than the Bank or its Affiliate.

Setflement as per contract maturities. The Borrower may, with the prior approval of
the Bank, such approval to be in the Bank’s sole and unfettered discretion and on such
terms and conditions as the Bank may stipulate, agree with the counterparty fo
terminate and settle Financial Instruments prior to the maturity of any such Financial
Instrument.

Executed treasury confracts, executed ISDA Master Agreement with appropriate
annexes, other documentation acceptable to the Bank, and the records of the Bank.
Such records maintained by the Bank shall constitute in the absence of manifest error
prima facie evidence of the obligations of the Borrower to the Bank in respect of
‘Advances made. The failure by the Bank to correctly record any such amount or date
shall not adversely affect the obligations of the Borrower fo pay amounts due
hereunder to the Bank in accordance with this Offering Letter. Absent any other
agreement to the contrary, all settlements under Credit Facility D shall be made by
antomatic debit and credit to the Borrower’s account at the Calgary Branch of the
Bank.
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INTERPRETATION:

INTEREST AND FEE
CALCULATION AND
PAYMENT:

CHANGE ¥ SPPLICABLE
MARGIN: -
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GENERAL TERMS AND CONDITIONS

In this Offering Letter, including the Appendices hereto and in all notices given
pursuant to this Offering Letter, capitalized words and phrases shall have the meanings
given to them in this Offering Letter in their proper context, and words and phrases not
otherwise defined in this Offering Letter but defined in Appendix C to this Offering
Letter shall have the meanings given to them in Appendix C to this Offering Letter.

In this Offering Letter, unless otherwise specifically provided, words importing the
singular will include the plural and vice versa, words importing gender shall include
the masculine, the feminine and the neuter, and “in writing” or “written” includes
printing, typewriting or any electronic means of communication capable of being
visibly reproduced at the point of reception, including by facsimile.

Interest is payable both before and after demand and judgment. Notwithstanding any
other provision hereof, in the event that any amount due hereunder (including, without
limitation, any interest payment) is not paid when due (whether by demand or
otherwise), the Borrower shail pay interest on such unpaid amounts (including,
without limitation, interest on interest), if and to the fullest extent permitted 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 such payment if the payment is received for
value at the required place of payment on the date of such payment), and such interest
shall accrue daily, be calculated and compounded monthly and be payable on demand,
after as well as before demand and judgment, at a rate per annum that is equal to the
Prime Rate plus the Applicable Margin plus 2.00% per annum for amounts due in
Cdn.$. ‘

Changes in the Prime Rate shall cause an immediate adjustment of the interest rate
applicable to Prime Based Loans, respectively, and all overdue obligations, liabilities
and indebtedness (in each case) without the necessity of any notice to the Borrower.

Whenever a rate of interest or other rate per anmum hereunder is calculated on the
basis of a year (the “deemed year”) which coritains fewer days than the actual number
of days in the calendar year of calculation, such rate of interest or other rate per annum
shall be expressed as a yearly rate for purposes of the Interest Act (Canada) by
multiplying such rate by the actual number of days in the calendar year of calculation
and dividing it by the number of days in the deemed year.

The principle of deemed reinvestment of interest shall not apply to any intersst
calculation under this Offering Letter; all interest payments to be made hereunder shall
be paid without allowance or deduction for deemed reinvestment or otherwise, before
and after demand and judgment. The rates of interest specified in this Offering Letter
are intended to be nominal rates and not effective rates. Tnterest calculated hereunder
chall be calculated using the nominal rate method and not the effective rate method of
calculation.

The Borrower shall pay to the Bank a non-refundable amendment fee in the amount of
$10,000, due and payable upon execution of this Offering Letter.

This fee is in addition to and not in substitution for any other fees due and payable

"under this Offering Letter.

Whenever this Offering Letter calls for a change in the Applicable Margin or fees by
reasort of a change In the Net Debt to Cash Flow Ratio, each such change shall be
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effective on the first day of the fourth month following the end of the fiscal quarter for
which the Compliance Certificate was pravided.

Tn respect of Availability Fees, the Borrower shall pay the fee at the new Applicable
Margin effective on the first day of the fourth month following the end of the fiscal
quarter for which the Compliance Certificate was provided, notwithstanding that any
Advance was made prior to such date and notwithstanding that Availability Fees prior

to delivery of the Compliance Certificate were calculated and paid based upon the
Applicable Margins previously in effect.

In the event that the Borrower should fail to provide a Compliance Certificate as and
when required hereunder, then, at the discretion of the Bank, the Applicable Margin in
all cases shall antomatically be increased to the highest Net Debt to Cash Flow Ratio
level in the pricing grid set out in the definition of “Applicable Margin” until such

time as the Compliance Certificate is delivered.

In consideration of the Bank issuing [./C/Gs under the Credit Facilities from time to
time, the Borrower hereby undertakes and agrees to indemnify the Bank to the extent
of any payment the Bank makes under any L/C/Gs issued herennder. Furthermore, the
Borrower agrees to indemnify and save the Bank, its successors and assigns, harmless
from and against any and all losses, costs, damages, Or eXpenscs which the Bank may
suffer or incur in any manner whatsoever by reason of the Bank issuing the said
L/C/Gs from time to time. The Borrower’s obligation to reimburse the Bank for
payments and disbursements made by the Bank under any L/C/G is absolute and
unconditional under any and all circumstances and irrespective of any set-off,
counterclaim or defence to payment which the Borrower may have or have had against
the Bank or the beneficiary of the L/C/G.

The Bank shall not have any responsibility or liability for, or any duty to inquire into
the anthorization, execution, signature, endorsement, correctness, genuineness, oF legal
effect of any certificate or other document presented to the Bank pursuant to any
L/C/G and which, on its face, complies with the drawing requirements of the L/C/G
and the Borrower fully and unconditionally assumes all risks with respect to same.
Without limiting the generality of the foregoing, it is agreed that any payment made by
the Bank in good faith under and in accordance with the terms of any L/C/G shall be
binding upon the Borrower and shall not result in any liability of the Bank to the
Borrower and shall not lessen the obligations of the Borrower hereunder. '

Tt is understood and agreed that any demand or request made upon the Bank for
payment under any 1/C/Gs issued hereunder by any beneficiary in material
compliance with the terms of any such L/C/G will be the Bauk’s sufficient authority to
pay thereunder and the Bank shall not be required to defermine the validity or

 gufficiency of such demand or request.

It is further understood and agreed that until otherwise instructed by the Borrower, the
Bank may extend or renew any 1./C/Gs issued hereunder in accordance with ifs terms,
without requiring a further authorization or request from the Borrower and that this
indemnity and the other provisions of this Offering Letter shall apply to aoy such

_ extension or renewal.

The Borrower shall forthwith reimburse the Bank for all drawings made on L/C/Gs on
the date such drawings are made, failing which, such drawings shall be converted to: a
Prime Based Loan for Canadian Dollar drawings. If any L/C/G is issued in a currency
other than Canadian Dollars and the Borrower bas not reimbursed the Bank for all
drawings made on such L/C/G on the date such drawings were made, such drawings
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shall be converted to a Prime Based Loan in Canadian Dollars at the rate of exchange
that the Bank could normally purchase Canadian Dollars on such date.

The following security shall be completed, duly executed, delivered, and registered,
where necessary, to the entire satisfaction of the Bank and its counsel. All present and
future security (the “Security”) and the terms thereof shall be held by the Bank as
continuing security for all Obligations including, without limitation, for the repayment
of all loans and Advances made hereunder and for other loans and Advances that may
be made from time to time in the future whether hereunder or otherwise. For greater
certainty, Obligations under any Financial Instruments entered into at any time with
the Bank (or any of its subsidiaries or Affiliates from time to time) are deemed to be
Obligations hereunder and are secured by the Security on a pari passu basis and shall
rank pari passu with all other Obligations. Where applicable, the Security will be in
the Bank’s standard form.

Security Currently Held:

(a) a $200,000,000 Demand Debenture, dated February 4, 2013, granted by the
Borrower in favour of the Bank;

(b) aDebenture Pledge Agreement, dated February 4, 2013, granted by the Borrower,
in favour of the Bank; and

(c) a General Assignment of Book Debts, dated February 4, 2013, granted by the
Borrower in favour of the Bank;

(d) An acknowledgement of Debt Revolving Demand Credit Agreement in the face
amount of $30,000,000 dated January 15, 2016;

(e) a Variable Rate Demand Promissory Note dated January 20, 2016 in the face
amount of $30,000,000 duly executed and delivered to the Bank by the Borrower;

(f) aguarantee of Raimount dated September 1, 2016 in favour of the Bank;

(g) 2 $200,000,000 Demand Debenture, dated September 1, 2016 granted by the
Raimount, in favour of the Bank; '

(h) a Debenture Pledge Agreement, dated September 1, 2016, granted by Raimount,
in favour of the Bank; and :

(i) a General Assignment of Book Debts, dated September 1, 2016, granted by
Raimount, in favour of the Bank, )

Asgreement To Be Obtained:

() the Intercreditor Agreement;

The Borrower shall not be discharged from the Security or any part thereof except by a
written release and discharge signed by the Bank.

The Security will be in such form or forms as will be required by the Bank, acting
reasonably, and will be registered by the Bank or its counsel in such public registry
offices in Canada or any province thereof as the Bank, acting reasonably, may from
time to time require to protect and perfect the liens created thereby. Should the Bank
determine at any time and from time to time, acting reasonably, that the form and
nature of the then existing Security is deficient in any way or does not fully provide
the Bank with the fiens and priority to which each is entitled hereunder, the Borrower
will forthwith execute and delivas. or cause to be executed and delivered to the Bank,
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AFTER-ACQUIRED
PROPERTY:

YIXED CHARGES:

at the Borrower’s expense, such amendments to the Security or provide such new
security as the Bank may reasonably request.

All property acquired by or on behalf of the Borrower or any other Loan Party which
forms part of the property of the Bortower or any other Loan Party (hercafter
collectively referred to as “After-Acquired Property”), will be subject to the Security
without any further conveyance, mortgage, pledge, charge, assignment or other act.
Without limiting the effect of the preceding sentence, the Borrower will, or will cause
the applicable Loan Party to, from time to time execute and deliver and the Bank will
register, all at the Borrower’s expense, such instruments supplemental to the Security,
in form and substance satisfactory to the Bank, acting reasonably, as may be necessary
or desirable to ensure that the Security as amended and supplemented constitutes in
favour of the Bank an effective lien fo the extent created by the Security over such
Afier-Acquired Property as required hereunder, subject only to Permitted
Encumbrances which under applicable Jaw rank in priotity thereto.

The Borrower, at the request of the Bank, will forthwith grant or cause to be granted fo

- the Bank, a fixed charge in all or any of the Borrower’s and the other Loan Parties’

CONTINUING SECURITY:

DEALING WITH SECURITY:

EFFECTIVENESS:

FURTHER ASSURANCES:

CONFIRMATION:
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property (including any After-Acquired Property) which is intended by the ferms of
the Loan Documents to be subject to a fixed charge pursuant to the section above titled
“SECURITY™. ~

Each item or part of the Security shall for all purposes be treated as a separate and
continuing collateral security and shall be deemed to have been given in addition to
and not in place of any other item or part of the Security or any other security now
held or hereafter acquired by the Bank, No jtem or part of the Security shall be
merged or be deemed to have been merged in or by this Offering Letter or any
documents, instruments or acknowledgements delivered hereunder, or any simple
contract debt or any judgment, and any realization of or steps taken under or pursuant
to any security, instrument or agreement shall be independent of and not creafe a
merger with any other right available to the Bank under any security, instruments or
agreements held by it or at law or in equity.

The Bank may grant extensions of time or other indulgences, take and give up
securities (including the Security or any part or parts thereof), accept compositions,
grant releases and discharges and otherwise deal with the Borrower and other parties
and with security (including the Security and each part thereof) as the Bank may see
fit, without prejudice to or in any way limiting the liability of the Borrower under this
Offering Letter or under any of the Security or any other collateral security.

The Security and the security created by any other document constituted or required to
be created shall be effective, and the undertakings as to the Security herein or in any
other document required to be delivered hereunder shall be continuing, whether any
Advances are then outstanding or any amounts thereby secured or any part thereof
shall be owing before or after, or at the same time as, the creation of such security
interests or before or after or upon the date of execution of any amendments to this
Offering Letter. e

The Borrower will and will cause each other Loan Party, in connection with the
provision of any Security (including any amended, new or replacement Security) to
do, make, execute and deliver, or cause 10 be done, made, executed and delivered, all
such further documents, agreements, financing statements, agsignments, opinions, acts,
matters and things which may be reasonably required by the Bank to give effect to the
Security or the foregoing.

The Loan Parties agree with and confirm to the Bank that as of the date hereof, all

_Security is and shall remain in full force and effect in all respects and shall continue to
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exist and apply to all of the Obligations. This confirmation of Security is in addition
to and shal! not limit, derogate from or otherwise affect any provisions of the Sectuity.

Rach Loan Party represents and warrants to the Bank (all of which representations and
warranties each Loan Party hereby acknowledges are being relied upon by the Bank in
entering into this Offering Letter) that: :

@

(b)

(c)

@)

()

®

(2)

(b

each Loan Party is a corporation or partnership validly existing and in good
standing under the laws of its governing jurisdiction and has the power and
authorify to carry on its business, own property, borrow or incur, as the case may
be, monies and other obligations from and to the Bank and its Affiliates, and enter
into agreements In respect thercof, execute and deliver the documents-required
hereunder, and observe and perform the terms and provisions of this Offering
Letter and the Security to which it is a party;

this Offering Letter and the Security has been duly authorized, executed and
delivered by the Borrower, and is valid and binding on and enforceable against
each, as applicable, except as enforceability may be timited by general principles
of equity and laws affecting creditor’s rights generally;

the execution and delivery of this Offering Letter and the Security and the
performance by the Borrower of its obligations thereunder do not violate the
provisions of the Borrower’s constating documents or by-laws or any law, order,
rule or regulation applicable to it; '

each Loan Party has the right to pledge, charge, mortgage, assign or lien its assets
in accordance with the Security contemplated by this Offering Letter;

no default hereunder or under the Security or other documents or agreements
required to be delivered hereunder or any Tnsolvency Event has oceurred nor has
any event occwred which, in time, would constitute a default under this Offering
Leiter, the Security such other documents and agreements, or which would
constitute a default under any other material agreement to which the Borrower is a

party,

there are no laws, statutes or regulations applicable to or binding on the Borrower
and no provisions in the Borrower’s articles or by-laws, resolutions, material
licenses, material permits, contracts, material agreements, or arrangements that
would be contravened, breached or violated by .the execution, delivery,
performance or observance of any terms of this Offering Letter or the Security nor
result in or require the creation or imposition of any security interest upon any of
the Borrower assets (other than Permitted Encumbrances);

the most recent financial statements of the Borrower delivered to the Bank fairly
and accurately present the present consolidated financial position of the Borrower,
and have been prepared by the Borrower and, as applicable, its auditors in
accordance with GAAP, and since the date of such financial statements, no
Material Adverse Effect has occurred and is continuing;

there are no actions, suits or proceedings, including appeals or applications for
review, or, to the best of its knowledge, -information and belief, any pending
actions, suits or proceedings, against the Borrower or any Subsidiary thereof
before any court or administrative agency which would or would reasonably be
expected to have a Material Adverse Effect on the validly or enforceability of this
Offering Letter, the Security or the other documents and agreements required to
be delivered hereunder, or result in any Material Adverse Effect, nor are there any
orders, judgments, writs, injunctions, decrees or determinations of any court,
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Governmental Authority or private dispute resolving body which could have any
of the foregoing effects;

(i) all information, materials and documents respecting the Borrower provided to the
Bank by the Borrower are trug, complete and correct in all matexial respects as of
the respective dates thereof;

(j) all of the material remittances required to be made by the Borrower to the federal,
provincial and municipal governtents have been made, are up to date and there
are no outstanding arrears. Without limiting the foregoing, all employee source
deductions (including income taxes, unemployment insurance and Canada
Pension Plan), sales taxes (both provincial and federal), corporate income taxes,
payroll taxes and worker’s compensation dues and pension fund obligations are
currently paid and up to date;

(k) the Borrower is in material compliance with the requirements of all applicable .
laws, including for certainty, all Environmental Laws, and it has not received
notice of any material non-compliance in respect thereof;

() the Borrower have good and valid title to all of its properties and assets subject
only to minor defects of title which do not, in the aggregate, materially adversely
affect the value thereof or as otherwise disclosed in writing to the Banlk;

(m) the Borrower has no subsidiaries other than Raimownt;

(n) the chief executive office (for the purposes of the PPSA) of the Bomrower is
located in Alberta; and

{0) No Loan Party is involved in any dispute or legal or regulatory proceedings likely
to materially adversely affect its financial position or its capacity to operate its
business. :

Unless expressly stated to be made as of 2 specific date, the representations and
warranties made in this Offering Letter shail survive the execution of this Offering
Letter and all Security, and shall be deemed to be repeated as of the date of each
Advance and as of the date of delivery of each Compliance Certificate, subject to
modifications requested by the Borrower to the Bank in writing and accepted by the
Bank. The Bank shall be deemed to have relied upon such representations and
warranties at each such time as a condition of making an Advance hereunder or
continuing to extend the Credit Facilities hereunder.

Conditions Precedent to Each Advance ‘
Rach Advance hereunder will be subject to the satisfaction of the following conditions
precedent: ’

(a) other than in respect of Prime Based Loans, the Bank shall have received an
exceuted Advance Request in the form attached hereto as Appendix D {or, in the
case of BAs, a request by way of email, telephone or facsimile} from the
Bortower in accordance with the provisions hereof;

(b) no default hereunder or under the Security or any Insolvency Event shall have
ocourred and be continuing, availability shall not have been cancelled and no
demand for payment shall have been made hereunder;

(¢) each of the representations and warranties described in this Offering Letter are
true and correct as of the date of the Advance; and
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REPORTING
REQUIREMENTS:
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(d) no event, development or circumstance has oceurred or could occur that, in the
opinion of the Bank, acting reasonably, has or will have a Material Adverse
Effect.

Conditions Precedent to Effectiveness of Offering Letter
This Offering Letter shall not be effective until the Borrower has provided, executed
or satisfied the following, to the Bank’s satisfaction:

(a) an accepted and executed copy of this Offering Letter;

(b) all Security shall be duly completed, authorized, executed and delivered by each
Loan Party which is a party thereto, and registered, all to the satisfaction of the
Bank and its counsel;

(¢) alegal opinion from the Borrower’s counsel, in form and substance satisfactory to
the Bank and its counsel, that, infer alia, each Loan Party has been duly
incorporated, is validly subsisting, and is in good standing, that this Offering
Letter and the Intercreditor Agreement has been duly authorized, exccuted and
delivered and is enforceable against the applicable Loan Parties a signatory
thereto, and that each Loan Party a signatory thereto has the corporate power and
capacity to enter into and perform the obligations contemplated by this Offering
1 etter and the Intercreditor Agreement;

(d) alegal opinion from the Bank’s counsel;

(¢) evidence of insurance coverage in accordance with industry standards designating
the Bank as first loss payee in respect of the proceeds of the insurance;

(f) certified copies of (i) the constating documents of each Loan Party, including all
amendments thereto, and (ii) the resolutions of the board of directors of each Loan
Party authorizing the execution and delivery of this Offering Letter and the
Security, as applicable;

(g) all fees due and payable to the Bark shall have been paid; and

(h) any other documentation and information that may be reasonably requested by the
Bank.

The above Conditions Precedent are inserted for the sole benefit of the Bank, and may
be waived by the Bank in whole or in part (with or without terms or conditions) in
respect of any particular Advance, provided that any waiver shall not be binding
unless given in writing and shall not derogate from the right of the Bank to insist on
the satisfaction of any condition not expressly waived in writing or to insist on the
satisfaction of any condition waived in writing which may be requested in the future.
Notwithstanding any other provision hereof to the contrary, the Credit Facilities are
uncommitted in nature and are not automatically available upon satisfaction of the
Conditions Precedent set out above.

The Borrower shall provide to the Bank:

@ monthly production and revenue reports in form and substance satisfactory to the

Bank within 60 calendar days of each month end;

(b) quarterly unaudited consolidated financial statements (including balance sheet,
income statement, and cash flow statement) and a Compliance Certificate within
60 calendar days of each fiscal quarter end for the first three fiscal quarters of
each fiscal year;
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(d)

(e)

®
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apnual audited consolidated financial staterments and a Compliance Certificate

within 120 calendar days of each fiscal year end;

annual independent engineering report in form and substance satisfactory to the
Bank on the petroleum and natural gas reserves of the Borrower within 120
calendar days of each fiscal year end, prepared by an engineering firm acceptable
to the Bank;

annual consolidated budget for the following fiscal year, including production,
cash flow and capital expenditure forecasts, within 120 days of each fiscal year

end; and

any other information the Bank may reasonably require from time to time.

The Loan Party shall (each of the below being an “Affirmative Covenant”™):

(@

(b)

(c)

(d)

(©

®

(&)

()

cause 1o be paid all amounts of principal, interest, fees and other amounts payable
under this Offering Letter and the Security on the dates, times and at the place
specified therein or under any other agreement entered into by it with the Bank,
and shall perform and observe all of its obligations under this Offering Letter, the
Security and the other documents and agreements required to be delivered
hereunder;

do or cause to be done all things necessary or required to have all its properties,
assets and operations owned, operated and maintained in accordance with diligent
and prudent industry practice and applicable laws and at all times cause the same
to be owned, operated, maintained and used in compliance with all terms of any
applicable insurance policy;

cause to be done all things necessary o maintain in good standing its corporate or
partnership existence and preserve and keep all material agreements, rights,
franchises, licences, operations, contracts or other arrangements required or
advisable for its business or operations in full force and effect;

cause to be paid or discharged all taxes, assessments and government charges
when due or liens imposed on property, earnings, labour ot materials;

comply in all material respects with all applicable laws, regulations and directives
including, without limitation, Environmental Laws, whether for protection,
preservation, clean-up or otherwise, and obtain and maintain all necessary
permits, licenses and other authorizations in connection therewith;

keep and maintain books of account and other accounting records in accordance
with GAAP, and upon reasonable notice, allow the Bank access to its books and
records, and take excerpts therefrom or make copies thereof, and to visit and
inspect its assets and place(s) of business;

maintain, with financially sound and reputable insurers, insurance with respect to
its properties and business and against such casualties and contingencies and in
such types and such amounts as shall be in accordance with prudent business
practices for corporations or other entities of the size and type of business and
operations as the Borrower; ‘ :

promptly notify the Bank of any breach or default under this Offering Letter, the
Security or any other Loan Document or the occurrence of any eveni,
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@

®

(k)

o

circumstance or condition that has had or is reasonably likely to have a Material
Adverse Effect, including any Insolvency Bvent;

observe the terms of and perform its obligations under this Offering Letter, the
Security and all other Loan Documents;

use all Advances and the proceeds thereof solely for the applicable purposes
stipulated herein;

promptly inform the Bank of any action, suit, or proceeding pending or, to the
knowledge of the Borrower, threatened against or affecting the Borrower or any
Subsidiary thereof which, if determined adversely to the interests of the Borrower

or any Subsidiary thereof, could reasonably be expected to have a Material

Adverse Bffect and furnish the Bank with details of any such action, suit, or
proceeding;

obtain and majntain the licenses and permits reasonably required to operate its
business;

(m) promptly motify the Bank of the acquisition, creation or existence of each new -

()

(o)
1Y)

(@

®

()

®

(w)

Subsidiary after the date hereof, and no less than 10 Business Days following
such acquisition, creation or existence, cause each such new Subsidiary to provide
a guarantee and such other Security as required by the Bank, in its sole discretion;

open and maintain its current accounts at the Calgary Branch of the Bank through
which it shall conduct all of its banking activities; '

promptly notify the Bank if a Change of Contro} ocours,

immediately notify the Bank in the event a material coptaminant spill or emission
oceurs or is discovered with respect to its property or operations or those of any
neighbouring property and report to the Bank forthwith any notice, order, decres,
or fine that it receives or is ordered fo pay with respect to the Environmental Laws
relating to its business or property; -

at the request of the Bank and in accordance with the conditions set forth by the

“Bank, and at its own cost, provide any information or document which the Bank

may reasonably require with respect to its environmental state or circumstances,
including any study or report prepared by a firm acceptable to the Bank. In the
event that such studies or reports reveal that any Environmental Laws are not
being materially complied with, the applicable Loan Party shall effect the
necessary work to ensure that its business and property comply with such
Environmental Laws within a period acceptable to the Banl;

as soon as practicable following receipt by the Loan Party of a request by the
Bank to provide additional security documentation {and in any event not more
than 5 Business Days following such request), furnish or cause to be furnished to
the Bank, at the sole cost and expense of the Loan Party, such additional security;

pay $300,000 permanent monthly reductions with the first payment due July 1,
2016 and continuing on the first day of each month thereafter;

provide the Bank with any information or document that it may reasonably
require from time to time;

provide the bank with copies of any notices of default received under the Note
Indenture immediately following its receipt of same;
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(v) provide the Bank with 30 days prior written notice of an optional redemption
under the Note Indenture; and

(w) provide the Bank with written notice of the exercise of the noteholders right to
coavert any portion of their Notes into equity of a Loan Party immediately upon
its receipt of same from the noteholders; and

(x) provide notice of early redemption of the Permitted Notes promptly upon receipt
of the same.

NEGATIVE
COVENANTS: No Loan Party shall, without the prior written approval of the Bank {each of the below -
being a “Negative Covenant”):

(z) alloworeffecta Change- of Control;

(b} enter into any transaction whereby all or substantially all of its undertaking,
property and assets would become the property of a Person other than a Loan
Party whether by way of reconstruction, reorganization, recapitalization,
consolidation, amalgamation, merger, transfer, sale or otherwise;

(¢) make any Distribution if (i) a default or demand for payment has occurred or has
been made under any Loan Document, or (i) a Material Adverse Effect exists or
has occurred at such time, or, in each case, would reasonably be expected to result
therefrom;

(d) incur, assume or otherwise become liable for, or permit any Subsidiary to have,
incur, assume or otherwise become liable for, any Debt, other than Permitted
Debt;

() create, issue, incur, assume or permit to exist any security interests on any of its
property, undertakings or assets, other than Permitted Encumbrances;

(f) make any coniributions of capital or any other forms of equity investment in any
Person or provide any Financial Assistance to any Person, other than the shares of
Skeena Resources Limited which equity investment shall be limited to the
Borrower's 1.45M shares currently held {(in each case, other than another Loan
Party, except if a default or demand for payment has occurred or has been made
under any Loan Document, or a Material Adverse Effect exists or has occurred at
such time, or, in each case, would reasonably be expected to result therefrom);

(g) subject to paragraph (b) above, liquidate, dissolve or wind-up or take any steps or
proceedings in connection therewith; .

(h) sell, transfer or otherwise dispose of any of its property or assefs (including any
sale-leasebacks), other than (i) the sale or disposition in the ordinary course of
business of a Loan Party’s (A) inventory or production, or (B) other tangible
personal property that is obsolete, no longer useful for its intended purpose or
being replaced in the ordinary course of business, and (ii) sales or dispositions of
assets between any of the Loan Parties; :

(i) enter into any Financial Instrument, other than Permiftted Hedging; provided that
notwithstanding anything herein contained, no Loan Party shall enter into any
Financial Instruments without the prior written consent of the Bank, which
consent may be withheld or subject to any and all conditions, as determined by the
Bank, in its sole and unfettered discretion;

_ (j) perform, realize or otherwise effect any Hedge Monetizations;
085094/479968
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ENVIRONMENTAL
INDEMNITY:
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(k)

0

make any material change in the nature of its business as carried on at the date
hereof, or change its name, trade name, Jocations of business, chief executive
office or fiscal year from those which exist on the date hereof without giving the
Bank no less than 15 days prior written notice thereof;

use any Advance to finance a hostile takeover;

(m) until Credit Facility B has been repaid in full and cancelled:

(m)

(0)

®

(@

®

a. pay any dividends, complete a normal course issuer bid or make any
other distribution;

b. acquire any assets, in one transaction or a series of transactions, which in
aggregate have a fair market value exceeding $500,000 without the
Bank’s prior written consest, in its sole discretion; or

¢. incur any additional Debt other than Permitted Debt, without the prior
written consent of the Bank, in its sole discretion;

exercise the “Manitok Option” under the financing agreements entered into
between, the Borrower and Stream Asset Financial or any Affiliate thereof,
without the prior written consent of the Bank;

establish or maintain any operating accounts, deposit accounts or other bank or
securities accounts with any financial institution except the Bank.
Notwithstanding anything herein contained, a newly acquired subsidiary of the
Borrower will have 45 days from the date of acquisition o transition its account
provided that it holds not more than $400,000 in such accounts, other than with
the Bank’s prior written consent;

amend the Notes or the Note Indenture (including, without limitation, increasing
the interest rate contained therein) without the prior written consent of the Bank,
in its sole discretion, other than administrative changes pursuant the Note
Indenture or as otherwise permitted under the Intercreditor Agreement;

permit a default or breach of a term or condition to occur and continue under the
Permitted Notes, Convertible Debenture Indenture, or any security documentation
related thereto, which is not remedied within apy applicable cure period provided
for therein; or

pay any amounts owing fo the noteholders under the Notes other than the
regularly scheduled interest payments payable as set forth in the Notes and the
Note Indenture; provided no payments may be so made if at the time of such
payment, a demand has been issued, under this Agreement availability under
Facility A has been cancelled or there is an existing and continuing Event of
Default.

The Borrower covenants that the Borrower will maintain an Adjusted Working Capital
Ratio of not less than 1.00:1.00 at all times.

The Borrower shall indemnify and hold harmless the Bank and its shareholders,
Affiliates, officers, directors and employees forthwith (collectively, the “Indemnified
Parties”) on demand by the Bank from and against any and all claims, suits, actions,
debts, damages, costs, losses, liabilities, penalties, obligations, judgments, charges,




Manitok Energy Inc. -
Offering Letter
_ October 27, 2016

Page 18

INTEREST ON
OVERDUE AMOUNTS:

PREPAYMENT:

COSTS AND EXPENSES:
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expenses and disbursements (including all reasonable legal fees and disbursements on
a solicitor and his own client basis) of any nature whatsoever, suffered or incurred by
the Indemmnified Parties or any of them in connection with any Credit Facility, whether
as beneficiaries under the Loan Documents, as successors in interest of the Borrower
ot any of its Subsidiaries, or voluntary transfer in lieu of foreclosure, or otherwise
howsoever, with respect to any Environmental Claims relating to the property of the
Borrower or any of its Subsidiaries arising under any Environmental Laws as a result
of the past, present or future operations of the Borrower or any of its Subsidiaries (or
any predecessor in interest to the Borrower or its Subgidiaries) relating to the property
of the Borrower or its Subsidiaries, or the past, present or future condition of any part
of the property of the Borrower or its Subsidiaries owned, operated or leased by the
Borrower or its Subsidiaries {or any such predecessor in interest), including any
liabilities arising as a result of any indemnity covering Environmental Claims given to
any person by the Bank or a receiver, receiver manager or similar person appointed
hereunder or under applicable law (collectively, the “Tndemnified Third Party™); but
excluding any Enviroumental Claims or liabilities relating thereto to the extent that
such Environmental Claims or liabilities arise by reason of the gross negligence or
wilful misconduct of the Indemnified Party or the Indemnified Third Party claiming
inderonity hereunder as determined in a final, non-appealable judgment by a court of
competent jurisdiction. The provisions, undertakings, and indemnification set out in
this section shall survive the satisfaction and release of the Security and payment and
satisfaction of the Obligations. ‘

Notwithstanding any other provision of this Offering Letter, in the event that any
amount due hereunder (including, without limitation, any interest payment) is not paid
when due (whether by acceleration or otherwise), the Borrower shall and hereby
agrees to pay to the Bank interest on such unpaid amount (including, without
limitation, interest on interest), if and to the fullest extent permitted 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 such payment if the payment is made before 10:00 a.m. at
the place of payment on the date of such payment}, and such interest shall accrue
daily, be calculated and compounded on the last Business Day of each calendar month
and be payable in the currency of the relevant Advance on demand, as well after as
before maturity, default and judgment, at a rate per annum that is equal to the rate of
interest then being charged on Prime Rate Loans under the applicable Credit Facility
plus 2.00% per annurm, for overdue amounts in Canadian Dollars under such Credit
Facility. The Borrower hereby waives, to the fullest extent it may do so under
applicable law, any provisions of applicable law, including specifically the fnterest Act
(Canada) or the Judgment Interest Act (Alberta), which may be inconsistent with this
Offering Letter.

Prepayments of Advances under Credit Facility A are permitted on a Business Day at
any time without penalty, subject to (a) the same motice as was required when the
Advance to be prepaid was made; and {b) for L/C/Gs, to the cash collateralization in
full of the maximum undrawn amount of the L/C/Gs, provided that if repayment or
prepayment is made with funds obtained from a refinancing from another financial
institution, a penalty of three months interest may, at the Bank’s sole discretion, be
payable.

The Borrower will pay all costs and expenses (including, without limitation, all fees,
charges, expenses and disbursements of the Bank’s legal counsel, on a solicitor and his
own client full indemnity basis) incurred by the Bank in connection with the Credit
Tacilities, documentation thereof, any amendments, waivers or consents in respect
hereof, the Bank’s due diligence and this financing (regardless of whether the
{eansactions contemplated hereunder are completed), as well as the reasonable costs
and expenses of the Bank in connection with the enforcement of its rights hereunder
and under the other Loan Documents, in each case, whether any amounis are advanced
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hereunder or not (including but not limited to legal and documentation fees). This
indemnity will survive the repayment, cancellation or termination of this Offering
Letter,

If the adoption of any applicable law, regulation, treaty or official divective (whether
or not having the force of law) or any change therein or in the interpretation or
application thereof by any court or by any Governmental Authority or any other entity
charged with the interpretation or administration thereof or compliance by the Bank
with any request or direction {(whether or not having the force of law) of any such
court, Governmental Authority or other entity in each case after the date hereof:

(a) subjects the Bank to, or causes the withdrawal or termination of a previously
granted exemption with respect to, any taxes {other than taxes imposed on or
measured by the Bank’s overall new income or overall capital), or changes the
basis of taxation of payments due to the Bank, or increases any existing taxes
(other than taxes imposed on or measured by the Bank’s overall net income or
overall capital) on payments of principal, interest or other amounts payable by the
Borrower to the Bank under this Offering Letter;

(b} imposes, modifies or deems applicable any reserve, liquidity, special deposit,
regulatory or similar requirement against assets or liabilities held by, or deposits
in or for the account of, or loans by the Bank, or any acquisition of funds for loans
or commitments o fund loans or obligations in respect of undrawn, committed
lines of credit or in respect of bankers’ acceptances oF guaranteed notes accepted
by the Bank;

(c) imposes on the Bank or requires there to be maintained by the Bank any capital
adequacy or additional capital requirements (including a requirement which
affects the Bank’s allocation of capital resources to its obligations) in respect of
any Advance or obligation of the Bank hereunder, or any other condition with
respect to this Agreement; or :

(d) directly or indirectly affects the cost to the Bank of making available, funding or
maintaining any Advance (other than changes in taxes imposed on or measured by
the Bank’s overall net income or overall capital} or otherwise imposes on the
Bank any other condition or requirement affecting this Offering Letter or any
Advance or any obligation of the Bank hereunder;

and the result of (a), (b), (c) or (d) above, in the sole determination of the Bank acting
in good faith, is:

(¢) to increase the cost to the Bank of performing its obligations hereunder with
respect to any Credit Facility or Advance;

(f) to reduce amy amount received or receivable by the Bank hereunder or ifs
offective return hereunder or on its capital in respect of any Credit Facility or
Advance; or

(g) to cause the Bank to make any payment with respect to or to forego any return cn
or calculated by reference to, any amount received or receivable by the Bank
hereunder with respect to any Credit Facility or Advance;

the Bank shall determine that amount of money which shall compensate the Bank for
such increase in cost, payments to be made or reduction in income or return or interest
foregone (herein referred to as « A dditional Compensation”). Upon the Bank having
determined that it is entitled to Additional Compensation in accordance with the
provisions of this section, the Bank shall promptly so notify the Borrower. The Bank
shall provide the Borrower with a photocopy of the refevant law, rule, guideline,
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regulation, treaty or official directive (or, if it is impracticable to provide a photocopy,
a written summary of the same) and a certificate of a duly authorized officer of the
Bank setting forth the Additional Compensation and the basis of calculation therefor,
which shall be conclusive evidence of such Additional Compensation in the absence of
manifest error. The Borrower shall pay to the Bank within 10 Business Days of the
giving of such notice the Bank’s Additional Compensation. The Bank shall be entitled
to be paid such Additional Compensation from time to fime to the extent that the
provisions of this section are then applicable notwithstanding that any Bank has
previously been paid any Additional Compensation.

Notwithstanding anything herein to the contrary, (a) all requests, rules, guidelines,
requirements and directives promulgated by the Bank for International Sefilements,
the Basel Commiittee on Banking Supervision {or any successor or similar authority)
or by United States, Canadian or foreign regulatory authorities, in each case pursuant
to Basel T and (b) the Dodd-Frank Wall Street Reform and Consumer Protection Act
(United States) and all regulations, requests, rules, guidelines, requirements and
directives thereunder or issued in connection therewith or in implementation thereof
((a) and (b), collectively, the “New Rules”) shall, in each case, be deemed to be a
change in applicable law for purposes of this section regardless of the date enacted,
adopted, issued or implemented, in each case (i) to the extent such New Rules are
materially different from the applicable laws in effect on the date hereof and (ii) to the
extent that such New Rules have general application to substantially all banks or their
Affiliates which are subject to the New Rules in question.

The Bank agrees that it will not claim Additional Compensation from the Borrower
under this section if it is not generally claiming similar compensation from its other
customers in similar circumstances or in respect of any period greater than 3 months
prior to the delivery of notice in respect thereof by the Bank, unless, in the latter case,
the adoption, change or other event or circumstance giving rise to the claim for
Additional Compensation is retroactive or is retroactive in effect.

If the Bank shall determine that the aggregate outstanding principal of the outstanding
Advances under a Credit Facility exceeds the maximum principal amount of such
Credit Facility (the amount of such excess is herein called the “Currency Excess”),
then, upon written request by the Bank (which request shall detail the applicable
Currency Excess), the Borrower shall repay an amount of Advances within two (2)
Business Days such that such repayments are, in the aggregate, at least equal to the
Currency Excess.

This Offering Letter, the Security and the other Loan Documents expressly
contemplated hereby constitute the whole and entire agreement between the parties
regarding the Credit Facilities and cancel and supersede any prior agreemients,
discussions, undertakings, declarations, commitments, representations, written or oral,
in respect thereof, other than any prior written consents provided by the Bank in
respect of the Notes or other maiters If there is any conflict between the provisions of
this Offering Letter and any of the Security or other Loan Documents, this Offering
Letter shall prevail.

The Bank, the Borrower and its Subsidiaries agree not to disclose information
provided by any other party to this Offering Letter that is not publicly available
(tbrough no fault or action by any such party) except:

(a) in connection with any person exercising rights or dealing with rights or
obligations under this Offering Letter or the Security and whether or not those
rights or obligations are actually exercised or dealt with;
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(b) to a Person considering entering into (or who enters into) a credit swap with the
Bank involving credit events relating to the Borrower or any of its Subsidiaries
providing such Person is advised that such information is confidential and may
not be used or disclosed except for the purposes contemplated herein and
otherwise in accordance with this Offering Letter;

(c) to officers, employees, legal and other advisers and auditors of the Bank, the
Borrower and its Subsidiaries, as applicable, on a need to know basis, provided
always that such officers, employees, legal and other advisers and auditors are
advised that such information is confidential and may not be used or disclosed
except for the purposes contemplated herein and otherwise in accordance with this
Offering Letter;

(d) to any party to this Agreement or any subsidiary of the Bank or the Borrower {as
the case may be); .

{e) to the Note Secured Parties and the Collateral Agent, and their respeciive officers,
employees, legal and other advisors and auditors, provided always that such
officers, employees, legal and other advisers and auditors are advised that such
information is confidential and may not be used or disclosed except for the
purposes contemplated herein and otherwise in accordance with this Offering
Letter;

(f) with the applicable party’s consent (as the case may be); or

(2) as required by any law, or directive of any stock exchange upon which the
securities of the Borrower are listed.

Each Loan Party hereby irrevocably authorizes the Bank to debit periodically or from
time to time, any bank account it may maintain. at the Bank in order to pay all or part
of the-amounts any Loan Party may owe to the Bank hereunder. .

The Borrower shall not assign or transfer its rights or obligations under this Offering
Letter or any of the Security or other Loan Docuinents. The Bank may assign or grant
a participation in all or any part of the Advances and/or Credit Facilities and its rights
under this Offering Letter and the Security, at any time, without consent of the
Borrower, but subject to the terms of the Intercreditor Agreement.

Notwithstanding any of the terms of this Offering Letter, the Borrower shall
repay the principal amount of all Advances to the Bank (for certainty , in the case
of L/C/Gs, by paying to the Bank an amount equal to the maximum undrawn
amount thereunder) and shall pay to the Bank all acerued and unpaid interest
and fees and all other obligations outstanding under or pursuant to the Credit

_ Facilities upon demand for payment by the Bank. Nothing whatsoever in this

Offering Letler, the Security or any other Loan Documents shall derogate from,
Jimit or alter the demand nature of the Credit Facilities and all Advances and
other obligations under or pursuant to the Credit Facilities shall be due and
payable upoen demand for payment by the Bank. For certainty, upon defaulf or

‘demand for payment hereunder or under any other Loan Document, the Bank

shall cancel the availability of the Credit Facilities and shall have no obligation or
Jiability to make further Advances under the Credit Facilities.

Fach Loan Party hereby authorizes the Bank to use the necessary information
pertaining to it which the Bank has or may have for the purpose of granting credit and
insurance products (where permitted by law) and further authorize(s) the Bank to
disclose such information to its Affiliates and subsidiaries for this same purpose.
Moreover, it hereby authorizes the Bank to obtain personal information pertaining to it




" Manitok Energy Inc.
Offering Letier
October 27, 2016

Page 22

ANTI-MONEY
LAUNDERING
LEGISLATION:

ANTI-CASH
HOARDING:

NOTICE:

REFERENCES:

065094/479968
MT DOCS 15930593

from any party likely to have such information (credit or information bureau, financial
institution, creditor, employer, tax authority, public entity, Persons with whom they
might have business relations, and Affiliates or Bank subsidiaries) in order to verify
the accuracy of all information provided to the Bank and to ensure the solvency of
gach Loan Party at all times.

Each Loan Party acknowledges that, pursuant to the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada) and other applicable antl money
laundering, antiterrorist financing, government sanction and “know your client” laws,
whether within Canada or elsewhere (collectively, including any guidelines or orders
thereunder, “AMI Legislation”), the Bank may be required to obtain, verify and
record information regarding any Loan Party, its directors, authorized signing officers,
direct or indirect sharehiolders or other Persons in control of such Loan Party, and the
transactions contemplated hereby. Each Loan Party shall promptly provide all such
information, including supporting documentation and other evidence, as may be
reasonably requested by the Bank, or any prospective assign or participant of the
Bank, in order to comply with any applicable AMI. Legislation, whether now or
hereafter in existence. '

Until ali of the obligations of the Borrower to the Bank have been unconditionally and
jrrevocably repaid in full, the Borrower will not accumulate and/or maintain cash or
cash equivalents in depository or investment accounts of the Borrower outside of the
ordinary course of business and its working capital facility requirements in excess of
$250,000.

Any demand, notice, request or other communication required or permitted to be given
in connection with this Offering Letter shall be given in writing and deemed to have
been properly given when delivered in Person, or when sent by facsimile transmission
or when sent by other electronic means and electronic confirmation of eror free
receipt is received addressed to the party at the address set forth below.

If to the Borrower:
Manitok Energy Inc.

2600, 585-8th Ave SW
Calgary, Alberta T2P 1G1

Aftention: Robert Dicn
Facsimile No.:  (403) 984-1749
Email: rdion@manitok.com
If to the Bank:
National Bank of Canada
1800, 311 — 6™ Avenue S.W.
Calgary, AB T2P 3112
Attention: Account Representative
Facsimile No:  {403) 294-3078
E-mail: EGAdmin@nbe.ca

Any party may change its address for notices in the manner set forth above.

Reference herein to any agreement, instrument, licence or other document shaill be
deemed to include reference to such agreement, instrument, licence or other document
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as the same may from time to time be amended, modified, supplemented or restated in
accordance with the provisions of this Offering Letter if and to the extent such
provisions are applicable; and reference herein to any epaciment shall be deemed to
include reference to such enactment as re-enacted, amended or extended from {ime to
time and to any successor enactment.

Rach Loan Party authorizes the Bank to do all things as authorized by such Loan Party
even if such anthorization is sent by fax or by e-mail and the Bank may deem such
authorization valid and sufficient and the aforementioned presumption of accuracy
shall apply to the authorization, whether it is required for transmitting information, a
debit, issuing drafts or certified cheques or for any other purpose. Moreover, the Bank
will not be held liable for any fees or delays which may be caused when an instruction
is sent whether due to a technical problem attributable fo the systems in use at the
Bank or otherwise.

Unless otherwise indicated herein, the obligation of each Loan Party to make all
payments under this Offering Letter and the Security shall be absolute and
unconditional and shall not be limited or affected by any circumstance, including,
without limitation, (a) any set-off, compensation, counterclaim, recoupment, defence
or other right which such Loan Party may have against the Bank of anyone else for
any reason whatsoever; or (b) any insolvency, bankruptcy, reorganization or similar
proceedings by or against such Loan Party.

All payments to be made under this Offering Letter shall be made in Canadian Dollars.

All payments made under this Offering Letter shall be made on or prior to 1:00 pam.
Mountain Time on the day such payment is due. Any payment received after 1:00 p.m.
Mountain Time shall be deemed to have been received on the following day.
Whenever a payment is due on a day which is not a Business Day, such due day shall
be extended to the next Business Day and such extension of time shall be included in
the computation of any interest payable.

Upon the occurrence of an Insolvency Event, the entire principal amount of all
Advances and other indebtedness and obligations under the Credit Facilitics shall
automatically forthwith become due and payable by the Borrower to the Bank without
any requirement for demand of payment or other notice whatsoever.

Tn addition to, and not in derogation of, any of its other rights of set-off or bankers’
lien under applicable law, the Bank will have a right of set-off against any obligations
of the Bank to the Borrower upon the occurrence and during the continuance of an
Tnsolvency Event, consolidation or upon a demand for payment being made hereunder,
and the Barlk is authorized, but not obligated, at any time, to apply any credit balance,
whether or not then due, to which the Borrower is entitled on any account in any
currency at any branch or office of the Bank in ot towards satisfaction of the
obligations of the Borrower to the Bank under this Offering Letter, whether absolute
or contingent, matured or not. The Rank is authorized to use any such credit balance
to buy such other currencies as may be necessary 1o effect such application.

Cdn.$ denominated Advances must be paid with Cdn$.

The rights, remedies and powers of the Bank under this Offering Letter, the Security,
at law and in equity are cumulative and not alternative and are not in substitution for
any other remedies, rights or powers of the Bank, and no delay or omission in exercise
of any such right, remedy or power shail exhaust such rights, remedies and powers to
be construed as a waiver of any of them. '




Manitok Energy Inc.
Offering Letter
October 27, 2016

WAIVERS AND
AMENDMENTS:

GAAP /TFRS:

NON-MERGER/BENEFIT
OF AGREEMENT:

NON-WAIVER:

INDEMNIFICATION:

TIME:

HEADINGS; REFERENCES:

NUMBER; PERSONS;
INCLUDING:

" 065004/479968
MT DBOCS 15830593

Page 24

No term, provision or condition of this Offering Letter or any of the Security, may be

waived, varied or amended unless in writing and signed by a duly authorized officer of
the Bank.

All financial statements required o be furnished by the Borrower to the Bank
hereunder shall be prepared in accordance with GAAP. Each accounting term used in
this Offering Letter, unless otherwise defined herein, has the meaning assigned to it
under GAAP and, except as otherwise provided herein, reference to any balance sheet
item, statement of income item or statement of cash flows item means such item as
computed from the applicable financial statement prepared in accordance with GAAP.
If there occurs a change in GAAP (an “Acconnting Change’), including as a result of
a conversion to IFRS, and such change would result in a change (other than an
immaterial change) in the caleulation of any financial covenant, standard or term used
hereunder, then at the request of the Borrower or the Bank, the Borrower and the Bank
shall enter into negotiations to amend such provisions so as to reflect such Accounting
Change with the result that the criteria for evaluating the financial condition of the
Bortower or any other party, as applicable, shall be the same after such Accounting
Change, as if such Accounting Change had not occurred. 1£, however, within 30 days
of the foregoing request by the Borrower or the Bank, the Borrower and the Bank have
not reached agreement on such amendment, the method of calculation shall not be
revised and all amounts to be determined thereunder shall be determined without
giving effect to the Accounting Change.

The provisions of this Offering Letter shall not merge with any Security provided to
the Bark but shall continue in full force for the benefit of the parties hereto. This
Offering Letter shall enure to the benefit of and be binding upon the Borrower, the
Bank and their respective successors and permitted assigns.

Should there be a breach of or non-compliance with any term or condition hereof, the
Bank may at its option exercise any rights or remedies it may have hereunder or under
the Security or which may otherwise be available to it, but the failure of the Bank fo
exercise any such rights or remedics shall not be deemed to be a waiver of such term
or condition and will not prevent the Rank from exercising such rights and remedies
pursuant to that default or subsequent defaulis at any later time.

Tn addition to any lability of the Borrower 1o the Bank or any Affiliate of the Bank
hereunder, the Borrower shall indemnify and hold harmless the Indemnified Parties
against any and all loss, cost (including legal fees, on 2 solicitor and his own client full
indemnity basis), expense, claim, liability or alleged liability arising out of or relating
1o the Credit Facilities, including, without limitation, (&) any default by the Borrower
hereunder or under any Security, and (b) any representation or warranty being
incorrect, except to the extent arising from the pross negligence or wilful misconduct
of any of the Indemnified Parties.

Time shall be of the essence in all provisions of this Offering Letter.

The insertion of headings in this Offering Letter are for convenience of reference only
and shall not affect the construction or interpretation of this Offering Letter. The terms
“this Offering Letter”, “hereof”, “hereunder” and similar expressions refer to this
Offering Letter and not to any particular section or other portion bereof and include
any agreement supplemental hereto.

Words importing the singular number only shall include the plural and vice versa,
words importing the masculine gender shall include the ferninine and neuter genders
and vice versa, words importing persons shall include_individuals, partnerships,
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associations, trusts, unincorporated organizations and corporations and vice versa and
words and terms denoting inclusiveness (such as “include” or “includes” or
“including”), whether or not so stated, are not limited by their context or by the words -
or phrases which precede or succeed them. '

. GOVERNING LAW: This Offering Letter shall be construed and governed in accordance with the laws of
the Province of Alberta. Each Loan Party irrevocably and unconditionally attorns to
the non-exclusive jurisdiction of the courts of the Province of Alberta and all courts
competent to hear appeals therefrom.

LAPSE DATE: Unless all Conditions Precedent hereunder have been met prior to October 30, 2016,
this Offering Letter shall, at the Bank’s option, expire. Notwithstanding any such
expiration, all fees paid to the Bank hereunder shall be considered eamed by the Bank.

REVIEW: Without detracting from the demand nature of the Credit Facilities, Credit Facilities
are subject to periodic review by the Bank in its sole discretion (each such review is
referred to in this Offering Letter as a “Review”). The next two Reviews are scheduled
on or before December 1, 2016 and June 1, 2017 respectively, but may be set at an
earlier or later date at the sole discretion of the Bank.

The Bank reserves the right, at its sole discretion, to engage a financial consultant (the
“Consultant”) to review and provide advice with respect to, but not limited to, the
Borrower’s and any other subsidiaries’ or related entitics’ operations, financial
records, management documents and records, and any other matters the Bank deems
appropriate. Furthermore, the Borrower covenants and agrees to provide the
Consultant with full, complete, and unfettered access to their books, records, offices,
and other properties upon reasonable notice during regular business hours and in
compliance with the Borrower’s health and safety policies so as to allow the
Consultant to conduct any necessary review ot inquiry. The Borrower acknowledges
and agrees that the fees and expenses charged by the Consultant shall be for the sole
account of the Borrower, shall form part of the Indebtedness, shalt be secured by the
Security, and the Borrower irrevocably authorizes the Bank to debit its accounts for all
such fees and expenses.

STREAM ASSET FINANCIAL :

MANITOK: The Bank acknowledges and agrees that the no interest lelter dated June 11, 2015
made by the Bank in favour of the Borrower and Prairie Sky Royalty Lid., the no
interest letter, consent and acknowledgement dated Tune 12, 2015 made among the
Borrower, the Bank and Stream Asset Financial Manitok LP and the interest
clarification and acknowledgement agreement dated June 11, 2015 made among the
Bank, Frechold Royalties Partnership and the Borrower (each a “Tripartite
Agreement”) each remain in full force and effect, unamended by auny provisions of
this Offering Letter or otherwise, and the matters described therein shall be governed
by the terms of the applicable Tripartite Agreement notwithstanding anything to the
contrary contained in this Offering Letter.

EXPIRY DATE: This Offering Letter is open for acceptance until October _, 2016 (as may be
extended from fime to time as follows, the “Expiry Date”) at which time it shail
expire unless extended by mutual consent in writing. The Bank reserves the right to
cancel its offer at any time prior to acceptance.

If the foregoing terms and conditions are acceptable, please sign two copies of this Offering Letter and return one copy to
the Bank on or before the Expiry Date. This Offering Letter may be executed in any number of counterparts, each of
which when executed and delivered shall be deemed to be an original, and such counterparts together shall constitufe one
and the same agreement. The delivery of a facsimile or other electronic copy of an executed counterpart of this Offering
Letter shall be deemed to be valid execution and delivery of this Offering Letter, but the party delivering a facsimile or
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" .other electronic copy shall deliver an origiﬁal copy of this Offering Letter as soon as possible after delivering the
facsimile or other electronic copy.
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APPENDIX A

Energy Group

National Bank of Canada

311 — 6 Avemue SW, Suife
1800

Calgary, AB T2P 3H2

BA Administration; Current
Account Documents; L/C/Gs;
MasterCard; Loan/Account
Balances; CAD/USD Money
Orders/Bank  Drafls; Bank
Confirmations;  Investments;
General Inquiries

Calgary Downtown Branch
National Bank of Canada
301 — 6 Avenue SW
Calgary, AB T2P 4AM9

Calgary MacLeod Trail Branch
National Bank of Canada

430 - 7337 MacLeod Trail
South

Calgary, AB T2H OLS

Order Cheques, Loan/Account
Balances; Traces; Stop
Payments, List of Current
Account ‘Transactions; Pay
Bills; Transfer Between
Accounts

Internet Banking and
Cash Management Services

Foreign Fxchange & Inierest
Rates

National Bank of Canada

311— 6 Avenue SW, 6™ Floor
Calgary, AB T2P 3H2

.Commodity Derivatives

311 - 6 Avenue SW, 6 Floor
Calgary, AB T2P 3H2

Director:
Telephone:
Facsimile:
E-mail:

Associate:
Telephone:
Facsinile:
E-mail;

Account Representative:
Telephone:

Facsimile:

E-mail:

Adminisirative Assistant:

Telephone:
Facsimile:
B-mail:

Telephone:
Facsimile:

Telephone:
Facsimile:

‘Website:
Telephone:

Treasury Manager,
Credit Capital Markets
Telephone:

Facsimile:

E-mail;

Director, Risk
Management Sclutions:
Telephone:

Facsimile:

E-mail:

Telephone:
Facsimile:
E-mail:

Mr. Erin Welte
(403) 294-4951
{403) 294-3078
erin-welte@nbe.ca

Ms. Kristen Ridgeway
(403) 355-6646

(403) 294-3078
kristen.ridgway@nbe.ca

Mrs. Marj Brown
(403) 294-4956
(403) 294-3078
marj.brown{@nbc.ca

Ms. Ashley Gautrean
{403) 294-4992

(403) 294-3073
ashley.gautreau@nbc.ca

(403) 294-4900
(403) 294-4965

(403) 592-8515
(403) 265-0831

www.nbc.ca
(888) 483-5628

Ms. Quennie Cabaron
(403) 441-6447

(403) 294-3078
quennie.cabaron@nbe.ca

Mr. George Androutidakis
{403) 440-1126
(403) 294-4923

george.androulidakis@tres.bn

c.ca

(403) 294-4935
{403) 294-4923
encrgy(@nbcenergy.com
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APPENDIX B
COMPLIANCE CERTIFICATE
To: National Bank of Canada
311 — 6 Avenue SW, Suite 1800
Calgary, AB

1 . , of the City of , in the Province of , hereby

certify as at the date of this Certificate as follows:

1. lam the of Manitok Energy Inc. (the “Borrower”) and I am authorized to provide this
Certificate to you for and on behalf of the Borrower;

5. This Certificate applies to the fiscal quarter ended , (the “Calculation Date”);

3 T am familiar with and have examined the provisions of the Offering Letter dated September___, 2016 between the
Borrower, and National Bank of Canada and I have made such investigations of corporate records and inquiries of
other officers and senior personnel of each Loan Party as I have deemed reasonably necessary for purposes of the
Certificate; .

4. As of the date heteof, the Borrower confirms that it has no Subsidiaries other thanRaimount Oil and Gas Inc. ;

5. ‘The representations and warranties set forth in the Offering Letter are true and correct on the date hereof;

6. The Adjusted Working Capital Ratio as at the Calculation Date is as follows:

: 1.00; and
7. The Net Debt to Cash Flow Ratio as at the Caleulation Date is as follows:
1 1.00; and]

8. The Obligations of the Loan Parties under all Financial Instruments as at the Calculation Date are as follows:

(a) ) Commodity Swap Agreements are Cdn.$ net [in/out of] the money in aggregate;
(b The total quantity of petroleum substances subject to Commodity Swap Agreements is

MMCEF of natural gas (excluding natural gas liquids) and barrels of oil and natural gas

liquids.
(c) [Aggregate production volumes hedged under all Commodity Swap Agreements cover:

(i) 9% of the average daily oil and natural gas liquid production of the Loan Parties
(calculated on a trailing 3 month basis, net of royalties) and % of the average
daily natural gas production of the Loan Parties {calculated on a trailing 3 month basis, net of
royalties), in each case, in the [firsi] year after the entry of ‘such Commodity Swap
Agreements;

(i) % of the average daily oil and natural gas liguid production of the Loan Parties
(calculated on a trailing 3 month basis, net of royalties) and % of the average
daily natural gas production of the Loan Parties (calculated on a trailing 3 month basis, net of

065004/479968

MT DOCS 15930593




Manitok Energy Inc.

Offering Letter
Ociober 27, 2016 . : . . Page 29
royalties), in each case, in the [second] year after the entry of such Commodity Swap
- Agrecments; and ' a
(iii) % of the average daily oil and naiural gas liquid production of the Loan Parties
(calculated on a trailing 3 month basis, net of royalties) and % of the average
daily natural gas production of the Loan Parties (calculated on a trailing 3 month basis, net of
royalties), in each case, in the [third] year after the entry of such Commodity Swap
Agreements;
(d) Interest Rate Hedging Agreements: Cdn.§ and the notional amounts hedged
thereunder is Cdn.$ , covering % of the Credit Facility A Maximum
Amount;

9. All relevant calculations and financial statements are attached.

Except where the context otherwise requires, all capitalized terms used herein have the meanings given to them in the
Offering Letter.

This Certificate is given by the undersigned officer in their capacity as an officer of the Borrower without any personal
liability on the part of such officer. o

Executed at the City of

in the Province of this day of ,20 .

Yours truly,
MANITOK ENERGY INC.

Per:

Name:
Title:
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MANITOK ENERGY INC.
COMPLIANCE CERTIFICATE

Caleulation of Adjusted Working Capital Ratio

Current Assets

Current assets

Less: Unrealized Hedging Gains
Add: Undrawn Availability under Credit Facility A
Current Liabilities

Current liabilities

Less: Unrealized Hedging Losses
Less: Current Portion of Bank Debt

Adjusted Working Capital Ratio ealeulated as follows:

A =
B

[Commencing June 2017, includellCalculation of Net Debt to Cash Flow Ratio
Net Debt

Debt
+ Working Capital Deficit (any positive working capital
deductec)

Net Debt
CQuarterly Cash Flow
Net earnings for the fiscal quarter ending
+ Depletion, depreciation, accretion, and amortization
+ Deferred income faxes
+ Other charges to operations not requiring a current cash payment

- Non-cash income

- Unrealized mark to market gains

- Capital Lease payments

- Abandonment costs paid in cash

- Stock based compensation

- Extraordinary or nonrecurring earnings, gains, and losses
+/- Such other amounts as reasonably requested by the Bank.

Cuarterly Cash Flow
Quarterly Cash Flow (annualized) 8 x4=
Net Debt to Cash Flow Ratio calculated as follows:
Net Debt =
Annualized Cash Flow
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APPENDIX C

DEFINITIONS

In the Offering Letter, includiog all Appendices to this Offering Letter, unless something in the subject matter or context
is inconsistent therewith, capitalized words and phrases (to the extent used in the Offering Letter) shall have following
meanings:

“Accounting Change” has the meaning given to it under the section titled “GAAP / IFRS”,
«A dditional Compensation” has the meaning given to it under the section titled “CHANGE IN LAWS”.

“Adjusted Working Capital Ratio” means the ratio of (i) Current Assets plus any undrawn availability under Credit
Facility A to (il) Current Liabilities.

«A dvance” means an advance of funds made by the Bank under a Credit Facility to the Borrower, or if the context so
requires, an advance of funds under one or more of the Credit Facilities in the form of one or mare of the accommodation
options of one or more of the Credit Facilities, and any reference relating to the amount of Advances shall mean the sum
of the principal amount of all outstanding Prime Rate Loans plus the Face Amount of all cutstanding L/C/Gs, as
applicable.

“Advance Request” means, in relation to Advances, a notice by the Borrower to the Bank substantially in the form of
Appendix D, with the blanks completed.

“Affiliate” has the meaning attributed to it in the Securities Act (Alberta).

“AML Legislation” has the meaning given to it under the section titled “ANTI-MONEY LAUNDERING
LEGISLATION®.

“Appendix” means an appendix to the Offering Letter.

“Applicable Margin” means, at any time, a margin, expressed as a rate per annum based on a 365 or 366 day period, as
the case may be, for payment of Availability Fees, and in any case payable to the Bank, as set out in the pricing grid
below. The Applicable Margins for Advances shall be adjusted quarterly in accordance with the Net Debt to Cash Flow
Ratio, determined based upon the quarterly Compliance Certificate of the Borrower required to be delivered in accordance
herewith.

Type of Advance Net Debt to Cash Flow Ratio
<1.00 >1.00< >1.50< >2.00< >250< >3.00
e 1.50 2.00 2.50 3.00 _
CFA Availability 20bps  25bps  30bps  35bps. 40bps 45 bps
Fee

“Availability Fees” means, the CFA Availability Fee
“hps” means one one-hundredth of one percent.

“Business Day” means a day on which banks are open for business in Calgary, Alberta, Montreal, Quebec, Toronto,
Ontario, and New York, New York and, for purposes of LIBOR Based Loans, also must be a LIBOR Banking Day; but
does not, in any event, include a Saturday or Sunday.

~ “Calgary Branch of the Bank™ means the branch of the Bank at 301 — 6 Avenue SW, Calgary, AB T2P 4M9, fax (403)
294-4965, or such other address as the Bank may notify the Borrower from time fo time.

“Canadian Dollars”, “Cdn Dollars”?, “Cdn$” , “CA$” and “$” mean the lawful money of Canada.
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“Capital Lease” means, with respect to any Person, any lease or other arrangement relating to real or personal property
which should, in accordance with GAAP, be accounted for as a capital lease on a balance sheet of such Person but
excluding any lease that would in accordance with GAAP be determined to be an operating lease.

“Cash Flow” means, at any time, the annualized cash flow of the Borrower on a consolidated basis for the most recent
fiscal quarter as determined from its quarterly financial statements for that fiscal quarter, which for certainty means an
annualized aggregate amount expressed in Canadian Dollars of the sum, without duplication, of its:

(a) net earnings (but excluding from the determination of net earnings, non-cash income, unrealized mark
to market gains, Capiial Lease payments, any abandonment costs paid in cash, cash taxes and any
extraordinary or nonrectnting earnings, gains, and losses);

() depletion, depreciation, accretion and amortization;

() exploration and evaluation expenses to the extent deducted from Net Income;
(D firtare income taxes; and

{e) other charges to operations not requiring a current cash payment,

“CFA Availability Fee” has the meaning given to it under the paragraph titled “Intercst Rates and Fees” of the section
titled “CREDIT FACILITY A”.

“Change of Control” means the occurrence of any of the following events, with respect to any Loan Party:

{(a) any Person or Persons acting jointly or in concert (within the meaning of the Securities Act (Alberta)),
shall beneficially, directly or indirectly, hold or exercise control or direction over and/or has the right o
acquire or control or exercise direction over (whether such right is exercisable immediately or only after
the passage of time) more than 30% of the issued and outstanding Voting Shares of such Loan Party; or

(b) during any period of two consecutive years, individuals who at the beginning of such period constitute
the board of directors of such Loan Party cease, for any reason, to constitute at least a majority of the
board of directors of such Loan Party unless the election or nomination for election of each new director
was approved by a vote of at least two-thirds of the directors then still in office who were directors at
the beginning of the period (the “Incumbent Directors™) and in particular, any new director who
assumes office in connection with or as a result of any actual or threatened proxy or other election
contest of the hoard of directors of the Borrower shall never be an Incumbent Director; or

(¢} such Loan Party ceases to own, control or direct 100% of the Voting Shares of a Subsidiary.

“Collateral Agent” means Computershare Trust Company of Canada in its capacity as the holder of the security interests
granted to the Note Secured Parties as security for of the Notes, and ifs successors and permitted assigns in such capacity.

“Commodity Swap Agreement” means any agreement for the making or taking of delivery of any commodity
(including, without limitation, petrolenm substances, but excluding agreemenis for the sale of petroleum substances in the
ordinary course of business which are terminable on less than 31 days’ notice without penalty or costs), any commodity
swap agreement, floor, cap or collar agreement or commodity future or option or other similar agreements or
arrangements, or any combination thereof, entered into by a Loan Party, the purpose and effect of which is to mitigate or
climinate such Loan Party’s exposure to fluctuations in commodity prices, including such agreements relating to physical
transactions.

“Compliance Certificate” means 2 certificate of an officer of the Borrower signed on its behalf by the president, chief
exccutive officer, chief operating officer, chief financial officer or any vice president of the Borrower, substantiaily in the
form annexed hereto as Appendix B, to be given to the Bank by the Borrower from time to time pursuant to the Offering
Leiter.

«Conditions Precedent” means, collectively, each of the conditions listed in the section titled “CONDITIONS
PRECEDENT™. '
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wCyredit Facilities” means the credit facilities and the risk management facility to be made available to the Borrower by
the Bank in accordance with the provisions of the Offering Letter.

“Credit Facility A Maximum Amount” has the meaning given to it under the section titled “CREDIT FACILITY A”.
;‘Credit Facility B Maximum Amount” has the meaning given to it under the séction titled “CREDIT FACILITY B”.
“Credit Facility C Maximum Amount” has the meaning given to it under the section titled “CREDIT FA(_)ILITY c”.
“Currency Excess” has the meaning given to it under the section titled “CURRENCY EXCESS”.

“Currency Hedging Agreement” means any CuIreacy swap agreement, cross-currency agrecment, forward agreement,
floor, cap or collar agreement, futures or options, insurance or other similar agreement or arrangement, or any
combination thereof, entered into by any Loan Party, the purpose and effect of which is to mitigate or eliminate such Loan
Parly’s exposure to fluctuations in currency exchange rates. '

“Current Assets” means, as at any date of determination, the current assets of the Borrower on a consolidated basis for
such date as determined in accordance with GAAP but excluding the impact of any Unrealized Hedging Gains.

“Current Liabilities” means, as at any date of determination, the current liabilities of the Borrower on a consolidated
basis for such date as determined in accordance with generally accepted accounting principles but excluding: (i} Current
Portion of Bank Debt; and (ii) the impact of any Unrealized Hedging Losses.

“Current Portion of Bank Debt” means any current liabilities under the Credit Facilities other than those that arise due
to total advances under a Credit Facility exceeding the maximum amount of such Credit Facility, whether by reduction of
maximum amount, fluctuations in exchange rates, mandatory repayments, or due to the Bank’s demand for repayment.

“IDeht” means, as at any date of determination, all obligations, liabilities and indebtedness of the Borrower which would,
in accordance with GAAP, be classified upon a consolidated balance sheet of the Borrower for such date as indebtedness
for borrowed money and, without limiting the generality of the foregoing, whether or not so classified, shall include
(without duplication):

(a) obligations under BAs;
(b) issued and drawn L/C/Gs;

(c) obligations under guarantees, indernities, or such other agreements providing Financial Assistance;
(d) Capitzl Leases or sale/lease-backs;
(e) obligations under deferred purchase price agreements;

3] deferred revenues relating to third party obligations;

() the redemption amount of any capital where the holder of such capital has the option to require the
redemption of such capital for cash or property and payment of the redemption amounts;

(h) any distributions declared but not yet paid; and

(i) all mark fo market losses under any Financial Instruments that are due and owing,

but excluding for greater certainty, any Permitted Notes which by their terms are convertible into securities of a
Loan Party.

“deemed year” has the meaning given to it under the section titled “INTEREST AND? FEE CALCULATION AND
PAYMENT™.

“Distribution” means any:

(a) payment of any cash dividend on or in respect of any shares, units or other ownership interests of any
class in the capital of a Loan Party (including any thereof acquired through the exercise of warrants or
rights of conversion, exchange or purchase);-

{b) redemption, retraction, purchase or other acquisition or retirement, in whole or in pari, of shares, units
or other ownership interests of any class in the capital of a Loan Party (including any thereof acquired
through the exercise of warrants or rights of conversion, exchange or purchase);
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{c) payment of principal, interest or other amounts in ‘whole or in pari, of any Debt of a Loan Party

(including any Debt incurred or assumed by a Loan Party pursuant to a Capital Lease or operating lease)
0 any shareholder of the Borrower which owns more than 10% of the outstanding shares of the
Borrower or any Affiliate of such shareholder, whether made or paid in or for cash, property or both;

to (in the case of paragraphs (a) and {c) of this definition) or by or from (in the case of paragraph (b) of this definition)
any shareholder or any Affiliate of a shareholder of a Loan Party, whether made or paid in or for cash, property or both, or

(d) transfer of any property for consideration of less than fair market value by a Loan Party to any
shareholder or to any Affiliate of a shareholder of a Loan Party; '

but excluding any such payment, acquisition or transfer between Loan Parties.

“Environmental Claim” means any and all administrative, regulatory or judicial actions, suits, demands, claims, liens,
notices of non-compliance or violation, investigations, inspections, inquiries or proceedings relating in any way to any
Environmental Laws or to any permit issued under any such Environmental Laws, including, without limitation, (a) any
claim by a Governmental Authority for enforcement, clean up, removal, response, remedial or other actions or damages
pursuant to any Environmental Laws, and (b) any claim by a person seeking damages, contribution, indemnification, cost
recovery, compensation or injunctive or ofther relief resulting from or relating to hazardous materials, including any
release thereof, or arising from alleged injury or threat of injury to human health or safety (arising from environmental
matters) or the environment.

“gpvironmental Laws” means all applicable laws with respect to the environment or environmental or public health and
safety matters contained in stafutes, regulations, rules, ordinances, orders, judgments, approvals, notices, permits or
policies, guidelines or directives having the force of law.

“Expiry Date” has the meaning given to it under the section titled “EXPIRY DATE™.

“Face Amount” means (i) in respect of a BA, the amount payable to the holder thereof on its maturity, and (ii) in respect
of a L/C/G, the maximum amount payable to the beneficiary specified therein or any other Person to whom payments may
be required to be made pursuant to such L/C/G.

“Financial Assistance” means, with respect to any person and without duplication, any loan, guarantec, undertaking to
assume, endorsement (other than the routine endorsement of cheques in the ordinary course of business), indemnity,
assurance, acceptance, extension of credit, loan purchase, share purchase, equity ox capital contribution, investment or
other form of direct or indirect financial assistance or support of any other person or any obligation {contingent or
otherwise), in each case, primatily for the purpose of enabling another person to incur or pay any Indebtedness or to
comply with agreements relating thereto or otherwise to assure or protect creditors of the other person against loss in
respect of Debt of the other person and includes any puarantee of or indemnity in respect of the Debt of the other person
and, in any event includes, any absolute or contingent obligation to {directly or indirectly):

(a) advance or supply funds for the payment or purchase of any Debt of any other person;

(b) purchasé, sell or lease (as lessee or lessor) any property, assets, goods, services, materials or supplies
' primarily for the purpose of enabling any person to make payment of Debt or to assure the holder
thereof against Joss;

() guarantee, indemnify, hold harmless or otherwise become liable to any creditor of any other person
from or against any losses, liabilities or damages in respect of Debt;

(@ make a payment to another for goods, property ot services regardless of the non-delivery or mon-
furnishing thereof to the Borrower or any Subsidiary (as applicable); or

{e) make an advance, loan or other extension of credit to or to make any subscription for equity, equity or
capital contribution, or investment in or fo maintain the capital, working capital, solvency or general
financial condition of another person.
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The amount of any Financial Assistance is the amount of any loan or direct or indirect financial assistance or support,
without duplication, given, or all Debt of the obligor to which the Financial Assistance relates, unless the Financial

Assistance is limited to a determinable amount, in which case the amount of the Financial Assistance is the determinable
amount.

“Fipancial Instrument” means any Commodity Swap Agreement, Interest Rate Hedging Agreement or Curtency
Hedging Agreement.

“Generally Accepted Accounting Principles” or “GAAP” means generally accepted accounting principles consistently
applied which are in effect from time fo time, as published in the Handbook of the Canadian Institute of Chartered
Accountants and other primary sources recognized from time to time by the Canadian Institufe of Chartered Accountants
(“CICA™), including, for certainty, IFRS. :

“Govermmental Authority” means any federal, provincial, state, regional, municipal or local government or any
department, agency, board, fribunal or anthority thereof or other political subdivision thereof and any entity or person
exercising executive, legislative, judicial, regulatory or administrative fimctions of, or pertaining to, government or the
operation thereof.

“Hedge Monetization” means the termination, restructuring or unwinding of any Commodity Swap Agreement (but, for
cértainty, excluding the termination thereof on the scheduled maturity date thereof).

“I[FRS” means Intemational Financial Reporting Standards including International Accounting Standards and
Interpretations together with their accompanying documents which are set by the International Accounting Standards
Board, the independent standard-setting body of the International Accouniing Standards Committee Foundation (the
“JASC Foundation™), and the International Financial Reporting Tnterpretations Committee, the interpretative body of the
TASC Foundation.

“Ineumbent Directors” has the meaning given to in the definition for Change of Control.

“Indemnified Parties” has the meaning given to it under paragraph (d) of the section titled “ENVIRONMENTAL
OBLIGATIONS”.

“Indemnified Third Party” bas the meaning given to it under paragraph (d) of the section titled “ENVIRONMENTAL
OBLIGATIONS™.

“Insolvency Event” means any event, the occurrence of which the Borrower or any Subsidiary thereof shall be or become
Insolvent.

“Insolvent” in fespect of any Person, means:
(a) such Person is unable to pay its debts as such debts become due;

(b) a decree or order of a court of competent jurisdiction is entered adjudging such Person a bankrpt or
insolvent under the Companies’ Creditors Arrangement Act (Canada), the Bankruptcy and Insolvency
Act (Canada), the Winding-up and Restructuring dct (Canada) or any other bankruptcy, inselvency or
analogous laws or ordering the winding up or liquidation of its affairs;

(c) any case, proceeding or other action shall be instituted in any court of competent jurisdiction against

such Person, seeking in respect of it an adjudication in bankruptcy, reorganization, dissolution, winding

" up, liquidation, a composition, proposal or arrangement with creditors, a readjustment of debts, the

appointment of trustee in bankruptey, receiver, receiver and manager, interim receiver, custodian,

sequestrator or other Person with similar powers with respect to such Person or of all or any substantial

part of its assets, or any other like relief in respect of such Person under any bankruptcy or insolvency

law and (i) such case, proceeding or other action results in an entry of an order for such relief or any

such adjudication or appointment, or (i) such case, proceeding or other action shall continue
undismissed, or unstayed and in effect, for any period often (10) consecutive Business Days; or
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{d) such Person makes any assignment in bankruptcy or makes any other assignment for the benefit of
creditors, makes any proposal under the Barkruptcy and Insolvency Act (Canada) or any comparable
law, seeks relief under the Companies’ Creditors Arrangement Act (Canada), the Winding-up and
Restructuring Act (Canada) or any other bankruptcy, insolvency or analogous law, files a petition or
proposal to take advantage of any act of insolvency, consents to or acquiesces in the appointment of a
trustee in bankruptey, receiver, receiver and manager, interim receiver, custodian, sequestrator or other
Person with similar powers of itself or of all or any substantial portion of its assets, or files a petition or
otherwise commences any proceeding seeking any reorganization, arrangement, composition,
administration or readjustment under any applicable bankruptey, insolvency, moratorium,
reorganization or other similar law affecting creditors’ rights. or consents to, or acquiesces in, the filing
of such assignment, proposal, relief, petition, proposal, appointment or proceeding.

“Intercreditor Agreement” means the intercreditor agreement dated as of the date hereof made among the Borrower,
Raimount, the Collateral Agent and the Bank, as the same may be amended, amended and restated or otherwise modified
from time to time.

“Interest Rate Hedging Agreement” means any interest swap agreement, forward rate agreement, floor, cap or collar
agreement, futures or options, insurance or other sitilar agreement or arrangement, or any combination thercof, entered
into by a Loan Party, the purpose and effect of which is to mitigate or climinate such Loan Party’s exposure to
fluctuations in interest rates.

“[SDA Master Agreement” means an International Swap and Derivatives Association, Inc. Master Agreement (Multi
Currency - Cross-Border) as from time to time amended, restated or replaced by the Tnternational Swap and Derivatives
Association, Inc., including the schedule thereto and any confirmation thereunder as entered into by the Borrower with
any counterparty thereto.

“L/C/G Fee¢” has the meaning given to it under the paragraph titled “Interest Rates and Fees” of the section titled
“CREDIT FACILITY A”.

“1/C/Gs” has the meaning given to it under the paragraph titled “Accommodations and Notice” of the section titled
“CREDIT FACILITY A”. :

“Loan Documents” means this Offering Letter, the Security, and all certificates, notices, instruments and other
agreements or documents delivered or to be delivered by the Borrower or a Subsidiary thereof to the Bank in relation to
the Credit Facilities pursuant hereto or thereto and, when used in relation to any Person, the term “Loan Documents”
shall mean and refer to the Loan Documents executed and delivered by such person.

“Loan Party” has the meaning given to it under the section titled “BORROWER”.
“Material Adverse Effect” means a material adverse effect on:

(a) the business, financial condition, operations, assets or capitalization of the Borrower on a consolidated
basis and taken as a whole;

{a) the ability of any Loan Party to pay or perform the obligations under this Offering Letter or the ability
of any Loan Party to pay or perform any of its obligations or contingent obligations under any Security
or any underlying agreements or document delivered pursuant to this Offering Letter or the Security;

(b) the ability of any Loan Party to perform it obligations under any material contract, if it would also have
a material adverse effect on the ability of such Loan Party to pay or perform its obligations under this
Offering Letter, the Security, or any underlying agreements or documents delivered pursuant to this
Offering Letter or the Security;

R ()3 the validity or enforceability of this Offering Letter, the Security, or any underlying agreements or
documents delivered pursuant to this Offering Letter or the Security; and '
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(d) the priority ranking of any security interests granted by this Offering Leiter, the Security, or any
underlying agreements or documents delivered pursuant to this Offering Letter or the Security, or the
rights or remedies intended or purporied to be granted to the Bank under or pursuant to-this Offering
Letter, the Security, or any underlying agreements OF documents delivered pursuant to this Offering
Letter or the Security. :

“Net Debt” means at any time in respect of the Borrower, on a consolidated basis, the aggregéte amount (without
duplication ) expressed in Canadian Dollars of its (a) Working Capitat Deficit plus (b} Debt.

“Net Debt to Cash Flow Ratio” means at any time, the ratio of (i) Net Debt to (ii) Cash Flow.
“New Rules” has the meaning given to it under the section titled “CHANGE IN LAWS”,

“Note Indenture” means the note indenture dated as of the date hereof among the Borrower, any guarantors a party
thereto and Computershare Trust Company of Canada, as trustee, as the same may be amended, amended and restated,
replaced or otherwise modified from time to time in accordance with the terms of the Intercreditor Agreement and this
Agreement.

“Note Secured Parties” means the Parity Lien Secured Parties as defined in the Intercreditor Agreement.

“Notes” means the senior seeend lien notes due October 27, 2021 in an aggregate principal amount not exceeding
$21,207,100 issued by the Borrower subject to the terms of the Note Indenture.

“Obligations” means, collectively and at any time and from time to time, all of the obligations, indebtedness and
lizbilities (present or future, direct or indirect, absolute or contingent, matured or not) of the Borrower and its Subsidiaries
to the Bank under, pursuant or relating to the Credit Facilities or the Loan Documents and whether the same are from time
to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and including all principal,
interest, fees, legal and other costs, charges and expenses and other amounts payable by the Borrower under this Offering
Letter. .

«permitted Contest” means action taken by a Loan Party in good faith by the appropriate proceedings diligently pursued
to contest a tax, claim or security interest, provided that:

(a) such Loan Party has established reasonable reserves therefor in accordance with GAAP;

(b) proceeding with such contest does not ha\}e, and would not reasonably be expected to bave, a Material
Adverse Effect; and

(c) proceeding with such contest will not create a material risk of sale, forfeiture or loss of, or interference
with the use or operation of, a material part of the property, assets or undertaking of amy Loan Party.

“Permitted Debi” means:
(a) the Obligations;
{b) any Debt owing by a Loan Party to another Loan Party;
(c) Debt of the Loan Party arising in connection with operating leases entered into in the ordinary course of

business (which, for certainty, shall not include any operating leases entered into in connection with any
sale-leascback) which would have been operating leases under GAAP as in effect on December 31,

2010;

(d) Debt consisting of Financial Assistance permitted under paragraph (£) of the section titled “NEGATIVE
COVENANTS”;

(e) Debt arising in connection with the Notes, provided that such Debt is subject to the Intercreditor
Agreement;
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D _other Debt (including Capital Leases, Purchase Money Obligations, and operating leases (but excluding

()

any operating leases entered into in connection with any sale-leaseback)) which is not otherwise
Permitted Debt; and

Debt which has been absolutely postponed and subordinated in right of payment and collection to the
repayment of the Obligations, on terms acceptable to the Bank, in its sole discretion.

“permitted Fncumbrance” means at any particular time any of the following encumbrances on the property or any part
of the property of any Loan Party:

@
(b)

()

@

(e)

4]
(2

()

)]

"065094/479968

" liens for taxes, assessments or governmental charges not at the time due or delinquent or, if due or

delinquent, the validity of which is being contested at the time by a Permitted Contest;

Jiens under or pursuant to any judgment rendered, or claim filed, against a Loan Party, which such Loan
Party shall be contesting at the time by a Permitted Contest;

undetermined or inchoate liens and charges incidental to construction or current operations which have
not at such time been filed pursuant to law against any Loan Party or which relate to obligations not due
or delinquent, or, if due or delinquent, the validity of which is being contested at the time by a Permitted
Conitest;

casements, rights-of-way, servitudes or other similar rights in land (including, without in any way
limiting the generality of the foregoing, rights-of-way and servitudes for railways, sewers, drains, gas
and oil and other pipelines, gas and water mains, electric light and power and telecommunication,
telephone or telegraph or cable television conduits, poles, wires and cables) granted to or reserved or
taken by other Persons which individually or in the aggregate do not materially detract from the value of
{he land concerned or materially impair its use in the operation of the business of any Loan Party;

security given by any Loan Party to a public utility or any municipality or governmental or other public
authority when required by such utility or municipality or other authority in comnection with the
operations of such Loan Party, all in the ordinary course of its business which individually or in the
aggregate do not materially detract from the value of the asset concerned or materially impair its use in
the operation of the business of any Loan Party;

the reservation in any original grants from the Crown of any land or interests therein and statutory
exceptions to title;

security interests in favour of the Bank securing the obligations of any Loan Party under the Offering
Letter or the Security; :

the Security;

liens incurred or created in the ordinary course of business and in accordance with sound industry
practice in respect of the exploration, development or operation of petroleum or natural gas interests,
related production or processing facilities in which such Person has an interest or the transmission of
petroleum or natural gas as security in favour of any other Person conducting the exploration,
development, operation or transmission of the property to which such liens relate, for any Loan Party’s
portion of the costs and expenses of such exploration, development, operation or transmission, provided
that such costs or expenses are not due or delinquent or, if due or delinquent, the validity of which is
being contested at the time by a Permitted Contest;

liens for penalties atising under non-participation or. independent operations provisions of operating or
similar agreements in respect of any Loan Party’s petroleum ot natural gas interests, provided that such
liens do not materially detract from the value of any material part of the property of any Loan Party;
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9] any right of first refusal in favour of any Person granted in the ordinary course of business with respect
to all or any of the petroleum or natural gas interests of'any Loan Party;

i any encumbrance or agreement entered into in the ordinary course of business relating to pooling or a
plan of unitization affecting the property of any Loan Party, or any part thereof;

(m) the right reserved or vested in any municipality or governmental or other public authority by the terms
of any petroleum or natural gas leases or similar agreements in which any Loan Party has any interest or
by any statutory provision to terminate petroleum or natural gas leases or simmilar agreements in which
any Loan Party has any interest, or fo require annual or other periodic payments as a condition of the
continuance thereof;

() obligations of any Loan Party to deliver petroleurn, natural gas, chemicals, minerals or other products 10
buyers thereof in the ordinary course of business;

(o) royalties, net profits and other interests and obligations arising in accordance with standard industry

practice and in the ordinary course of business, under petroleum or natural gas leases or similar
agreements in which any Loan Party has any interest; :

() liens for Purchase Money Obligations and Capital Leases of up to $3,500,000; and

(@) seeurity interests in favour of the Collateral Agent, for and on behalf of the Note Secured Parties,
securing the Notes under the Note Indenture, provided that t such security interests are subject to the
Intercreditor Agreement. )

“permitted Hedging” means Financial Instruments which (i) are entered into solely for hedging purposes and not for
speculative purposes, (ii) are entered info only in the ordinary course of business, (iii) are entered into in accordance with
the then current hedging policies approved by the board of directors of the Borrower, and (iv) in the case of Commodity
Swap Agreements, for a term not to extend beyond December 31, 2017, and the aggregate amounts hedged under all
Commodity Swap Agreements at the time any Commodity Swap Agreement is entered into and after giving effect thereto
cannot exceed fifty percent (50%) of production volumes, except for an additional twenty percent (20%4) dedicated
exclusively to other structures providing upside participation and as approved by the Lender on a case by case basis at its
sole discretion, calculated on a trailing three month basis (net of royalties) split by commodity. For certainty,
differential/basis swaps and put options shall not be included for the purposes of the caloulation of the percentages above.

“Person” or “person” means and includes an individual, a partnership, a corporation, a joint stock company, 2 frust, an
unincorporated association, a joint venture or other entity or a government or any agency or political subdivision thereof.

“purchase Money Obligation™ means any monetary obligation created or assumed as part of the purchase price of real or
tangible personal property, whether or not seeured, any extensions, renewals or refundings of any such obligation,
provided that the principal amount of such obligation outstanding on the date of such extension, renewal or refunding is
not increased and further provided that any security given in respect of such obligation shall not extend to any properfy
other than the property acquired in connection with which such obligation was created or assumed and fixed
improvements, if any, erected or constructed thereon and the proceeds thereof. '

“Prime Rate” means the rate of interest per annum, based on a 365 or 366 day period, as the case may be, in effect from
time to time that is equal to the greater of:

{(a) the rate of interest publicly announced by the Bank from time to time as being its reference rate then in
effect for determining interest rates for commercial loans in Canadian Dollars made by the Bank in
Canada; and

(b) the average annual rate (rounded upwards, if necessary, to 0.01%) as determined by the Bank as being
the average of the “BA 1 month” CDOR Rate applicable to bankers” acceptances in Canadian Dollars
displayed and identified as such on the “Reuters Screen CDOR Page” fas defined in the International
Swap and Derivatives Association, Inc. definitions, as modified and amended from time to time} plus
1.00%; provided that if such rates do not appear on the Reuters Screen CDOR Page as contemplated,
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then the CDOR Rate on any day shall be calculated as the arithmetic average of the 30-day discount
rates applicable to bankers’ acceptances in Canadian Dollars quoted by three major Canadian Schedule
1 chartered banks chosen by the Bank as of approximately 10:00 am. on such day, or if such day is not
a Business Day, then on the immediately preceding Business Day; further provided that if the CDOR
Rate as determined above is less than zero, then the CDOR Rate shall be deemed to be zero.

“prime Rate Loans” has the meaning given to it under the paragraph titled “Accommodations and Notice” of the section
titled “CREDIT FACILITY A”.

“Review” has the meaning given to it under the section titled “REVIEW”,
“Security” has the meaning given to it under the section titled “SECURITY™.
" “Subsidiary” means, with respect to any Person (“X”):

(a) any corporation of which at least a majority of the outstanding shares having by the terms thereof
ordinary voting power fo elect a majority of the board of directors of such corporation (irrespective of
whether at the time shares of any other class or classes of such corporation might have voting power by
reason of the happening of any contingency, unless the contingency has occurred and then only for as
Jong as it continues) is at the time directly, indirectly or beneficially owned or controlled by X or one or
more of its Subsidiaries, or X and one or more of its Subsidiaries;

any partnership of which, at the time, X, or one or more of its Subsidiaries, or X and one or more of iis
Subsidiaries: (i) directly, indirectly or beneficially own or control more than 50% of the income, capital,
beneficial or ownership interests (however designated) thereof: and (ii) is a general partner, in the case
of limited partnerships, or is a partner or has authority to bind the partnership, in all other cases; or

(b) any other Person of which at least a majority of the income, capital, beneficial or ownership interests
(however designated) are at the time direcily, indirectly or beneficially owned or controlled by X, or
one or more of its Subsidiarfes, or X and one or more of its Subsidiaries,

piovided that, unless otherwise expressly provided or the context otherwise requires, references herein to “Subsidiary” or
“Subsidiaries” shall be and shall be deemed to be references to Subsidiaries of the Borrower.

“Unrealized Hedging Gains” means mark to market unrealized gains in respect of Financial Instruments or other risk
management products recorded in accordance with generally accepted accounting principles.

“Unrealized Hedging F.osses” means mark to market unrealized losses in respect of Financial Instruments or other risk
management products recorded in accordance with generally accepted accounting principles.

“Yoting Shares” means:
(a) in respect of a corporation or limited liability company, shares of any class or equity ownership inferests
of such entity:

(i)  carrying voting rights in all circumstances; or

(in which carry the right to vote conditional on the happening of an event if such event shall have
occurred and be continuing; :

provided that subparagraph (ii} above shall not include voting rights created solely by statute, such as
those rights created pursuant to section 183({4) of the Business Corporations Act (Alberta) as in effect
on the date of the Offering Letter;

{b) in respect of a trust, trust units of the trust:

(i) carrying voting rights in all circumstances; or
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(ii) which carry the right to vote conditional on the happening of an event if such event shall have’
occurred and be continving; ‘

(c) in respect of a partnership, the partnership interests or parinership units:
(i) carrying voting rights in all circumstances; or

(ii) which carry the right to vote conditional on the happening of an event if such event shall have
i occurred and is continuing,

. “Working Capital Deficit” means Current Liabilities minus Current Assets.
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APPENDIX D
FORM OF ADVANCE REQUEST

TO: National Bank of Canada (“NBC”)

RE: . Amended and Restated Offering Letter dated September , 2016 among Manitok Energy Inc. (the
“Borrower”), and NBC (as amended, extended, replaced, amended and restated, or otherwise modified
from time to time, the “Offering Letter”)

DATE: [o]

i. The date of the requested Advance is the day of .20

2. Pursuant to the Offering Letter, the undersigned hereby 1rravocably requests that the followlng Advances be

made available under the applicable Credit Facility:

Credit Facility A:

TYPE OF ADVANCE PRINCIPAL AMOUNT TERM
Pritne Rate Loans N/A
L/C/Gs
3. As of the date of this Advance Request, no defauli or demand for payment under any Loan Decument has

occurred and is continuing and each of the representations and warranties of the Loan Parties set forth in the
Offering Letter is irue and correct as of the date of the requested Advance.

4, Capitalized terms used herein and not otherwise defined herein have the meanings given to them by the Offering
Letter.

DATED at Calgary, Alberta effective the date and year first above written.

MANITOK ENERGY INC.
Per:

Name: [#]

Title: [e]
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Execution Version

FIRST AMENDING AGREEMENT

This First Amending Agreement is made effective as of December 21, 2016
BETWEEN: _

MANITOK ENERGY INC., as Botrower
AND: |

NATIONAL BANK OF CANADA, as Bank

) WHEREAS the Borrower and thé Bank are parties to an offering letter dated

October 27, 2016 (the "Offering Letter");

AND WHEREAS the Borrower and the Bank wish to amend the Offering Letter
on the ferms and conditions set forth herein,

NOW THEREFORE in consideration of the prémises, the covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by each of the parties hereto, the parties agree as foliows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this First Amending Agreement, including the recitals hereto, unless something
in the subject matter or context is inconsistent therewith, the following words and phrases shall
have the following meanings:

(a) “First Amending Agreement' means this first amending agreement, as amended,
modified, supplemented or restated from time to time; ' '

All capitalized terms used but not otherwise defined herein shall have the same meaning
ascribed thereto in the Offering Letler. :

1.2 Headings

The headings and the Article and Saction titles are inserted for convenience of
reference only and shall not affect the construction or interpretation of this First Amending
Agreement.

1.3 References

Unless something in the subject matier or context is inconsistent therewith, all
referances to Articles, Sections and Schedules shall be construed to refer fo Articles and
Sections of, and Schedules to, this First Amending Agreement, and the words "harein”, "hereof”
and "hereunder” and words of similar fmport, shall be construed to refer to this First Amending
Agreement in its entirety and not to any particular provision hereof.
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ARTICLE 2
AMENDMENTS

2.1 Amendments

(a) The paragraph entitled "CREDIT FACILITY B" on page 5 of the Offering Letter is
amended by deleting it in its entirety and replacing it with the following:

“The Bank hereby establishes in favour of the Borrower an uncommitted demand credit
facility (“Credit Facility B") for up fo $13,300,000 in Canadian Doilars, which amount
shall be reduced to $13,000,000 in Canadian Dotlars from and after December 31, 2016,
and further reduced monthly by $500,000 in Canadian Dollars on the last Business Day
of each month commencing January 31, 2017 until the earlier of demand and the time at
which all obligations under Credit Facilty B have been fully, indefeasibly and irrevocably
paid®.

(b The paragraph entitied "AFFIRMATIVE COVENANTS’ on page 15 of the Offering Leiter
is amended by adding a new subparagraph {y) in chronological order containing the
following )

“on or before December 15, 2018, the Borrower shall provide satisfactory svidence of its
ability to raise equity in a minimum amount of $3,000,000 with closing and funding to
occur on or before December 31, 2016.".

{c) The paragraph entitled “REVIEW" on page 95 of the Offering Leiter is amended by
deleting "December 31, 2016 and June 1, 2017 respectively” and replacing it with “May
31, 217", '

{d} The definition of “Current Liabilities” in Appendix C-is amended by deleting the
definition in its entirety and replacing it with the following:

“Current Liabilities” means, as at any date of determination, the current liabilities of the
Qorrower on a consolidated basis for such date as determined in accordance with
generally accepted accounting principles but excluding: (i) Current Portion of Bank Debt;
(i) the impact of any Unrealized Hedging Losses, and (iii} any non-operating related
liability.”. - '

. ARTICLE 3
" REPRESENTATIONS AND WARRANTHES

3.1 Representations and Warranties

The Borrower represents and warrants to the Bank (all of which representations
and warrapties the Borrower hereby acknowledges are being relied upon by the Bank in
entering into this First Amending Agreament), that, as of the date hereof and after giving effect
to the amendments contained herein:
(@ no defaulf hés occurred and is continuing;

{b} the representations and warranties contained in the Offering Letter (on the basis that this
First Amending Agreement is a Loan Document), other than those stated to be made as
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“at a specific date, are true and correct in all material respects with the same effect as if
made as of the date hereof, and '

(c) no circumstance or event has occurred which would reasonably be expected to have a
Material Adverse Effect, and no material adverse change has occurred in the operations
or financial condition of the Borrower or of its assets, taken as a whole, since the date of
the most recent audited financial statemnents provided to the Bank.

ARTICLE 4
CONDITIONS PRECEDENT

41 Conditions Precedent
This First Amending Agreement shall be effective uporn:
{(a) receipt by the Bank of a duly executed copy of this First Amending Agreement;

)] no further defaults shall have occurred under the Offering Letter or related Security
documents;

(€) a!llreasonab!e jegal fees and costs of the Bank’s legal counsel, including disbursements
and taxes, in connection herewith shall have been paid by the Borrower;

(d) the Borrower shall have paid the Amendment Fee referenced in Section 5.2 hereof;

() the Bank obtaining interrial credit committee approval for this First Amending
Agreement; and

H the Bank receiving such other information that the Bank has reasonably requested.

ARTICLE 6
MISCELLANEQUS

5.1 Ratification

This First Amending Agreement is supplemental to the Offering Letter and forms
part of, and has the same effect as though incorporated in, the Offering Lottar. Excepi as
amended herein, the Offering Letter shall remain in full force and effect and is hereby ratified
and confirmed in all respects.

8.2 _ Amendment Fee

The Borrower shall pay to the Bank on the date hereof an amendment fee in the
amount of $150,000 (“Amendment Fee”) payable by way of autornatic debit of the Borrower's
account with the Bank. :
5.3 Further Assurances

The Borrower and the Bank shall do all such further acts and things and execute

and deliver all such furiher documents as shall be reasonably required in order to fully perform
and carry out the terms of this First Amending Agreement.
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5.4 Governing Law

The parties agree that this First Amending Agreement is conclusively deemed fo
be made under, and for all purposes to be governed by and construed in accordance with, the
laws of the Province of Alberta and of Canada applicable therein. '

8.6 Time of Essence
Time shall be of the essence of this First Amending Agreement.

5.6 Counterpart and Electronic Execution

_This First Amending Agreement may be executed in counterparts {and by
different parties hereto in separate counterparts), each of which shall constitute an original, but
all of which when taken together shall constitute a single contract. Delivery of an executed
gounterpart of a signature page of this First Amending Adreement by facsimile or in electronic
format shall be effective as delivery of a manually executed counterpart of this First Amending
Agresment. )

[signature page follows]

065094/478268
MT DOCS 16166490v4




.“_w“.\: .

_:,.«;4“_\. I

+

EXECUTION VERSION

IN WITNESS WHEREOF the parties hereto have caused this Amending

Agreement to he duly executed on the dafe and year first above written,

MANITOK ENERGY LTD.

Per /
Name: [
Title: Massimo M. Geremia

President & CEO

f’er 4&?}

Name:
Title: . Robert G, Pion

Vice President, Finance & CFO
NATIONAL BANK OF CANADA, as Bank

Per o

Name:
Title:

Per

Name:
Title:

[SIGNATURE PAGE TO FIRST AMENDING AGREEMENT]
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Execution Version

IN WITNESS WHEREOF the parties hereto have caused this Amending
Agreement to be duly executed on the date and year first above written.

MANITOK ENERGY INC.

Per
Mame:
Title:

Per '
Name:
- Title:

NATIONAL | AMADA. as Bank

Per

Name: Auﬂ?e
Tltle Aésoc

Per

Name: M{rayDA@ é

Title: Vibe Presideni

[SIGNATURE PAGE TO FIRST AMENDING AGREEMENT]
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SECOND AMENDING AGREEMENT
_ This Second Amending Agreement is made effective as of May 31, 2017
BETWEEN: _ ‘
MANITOK ENERGY INC., as Borrower
AND: |

NATIONAL BANK OF CANADA, as Bank

WHEREAS the Borrower and the Bank are parties to an offering letter dated
October 27, 2016, as amended by a first amending agreement dated December 21, 2016 and by
a waiver and amending agreement dated as of May 29, 2017 (as so amended, the "Offering
Letter");

AND WHEREAS the Borrower and the Bank wish to amend the Offering Letter on
the terms and conditions set forth herein;

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

ARTICLE1
INTERPRETATION

11 Definitions

In this Second Amending Agreement, including the recitals hereto, unless
something in the subject matter or context is inconsistent therewith, the following words and
phrases shall have the following meanings:

(a) ‘Second Amending Agreement" means this second amending agreement, as amended,
modified, supplemented or restated from time to time.

(b) “Amended Offering Letter’ means the Offering Letter, as amended by the Second
Amending Agreement. :

All capitalized terms used but not otherwise defined herein shall have the same meaning ascribed
thereto in the Offering Letter.

1.2 Headings

The headings and the Article and Section titles are inserted for convenience of
reference only and shall not affect the construction or interpretation of this Second Amending
Agreement.
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1.3 References

Unless something in the subject matter or context is inconsistent therewith, all
references to Articles, Sections and Schedules shall be construed to refer to Articies and Sections
of, and Schedules to, this Second Amending Agreement, and the words "herein”, "hereof”" and
"hereunder” and words of similar import, shali be construed to refer to this Second Amending
Agreement in its entirety and not to any particular provision hereof.

ARTICLE 2
ANMENDMENTS

21 Amendments

(@ The paragraph entitled “CREDIT FACILITY B’ on page 5 of the Offering Letter is hereby
amended by deleting it in its entirety and replacing it with the following:

“The Bank hereby establishes in favour of the Borrower an uncommitted demand
credit facility (“Credit Facility B”) forup to $13,300,000 in Canadian Dollars, which
amount shall be reduced to $13,000,000 in Canadian Dollars from and after
December 31, 2016, and further reduced monthly by $500,000 in Canadian Dollars
on the last Business Day of each month beginning January 31, 2017 until the
earlier of (A) demand and (B) the time at which all obligations under Credit Facility
B have been fully, indefeasibly and irrevocably paid, provided that the principal
amount of Credit Facility B shall not be reduced during the months ending May 31,
2017 and June 30, 2017

) The paragraph entitled “AFFIRMATIVE COVENANTS” on page 14 of the Offering Letter
is hereby amended as follows:

() by deleting the word “and” at the end of paragraph (x); and

(ii) by deleting the period at the end of paragraph (y) and replacing it with the following:

; and

(z) the Borrower shall have Alvarez & Marsal engaged uﬁtil the Credit Facilities
have been repaid in full;

(aa) on or before June 22, 2017, the Borrower shall provide to the Bank: (i) an
execution version of the Questfire Arrangement Agreement; and (i) a
substantially setiled copy of the Summit Credit Agreement and shall
thereafter provide the Bank with an executed copy of the Summit Credit
Agreement contemporaneously with the closing of the transactions
contemplated thereunder;

(bb)  on or before July 6, 2017, the Borrower shall provide to the Bank a filed
copy of the interim order issued by the Court of Queen's Bench of Alberta,
Judicial Centre of Calgary authorizing the calling of a sharehoiders’
meeting to approve the Questfire Arrangement Agreement;
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(d)

(e)

3.1

3

(bb) on or before July 28, 2017, the Borrower shall provide the Bank satisfactory
evidence that the shareholders of Questfire Energy Corp. have approved
the transactions contemplated by the Questfire Arrangement Agreement at
a special meeting of the shareholders called for that purpose; and

(cc)  onorbefore July 31, 2017, the Borrower shall provide the Bank satisfactory
evidence that the arrangement transactions between the Borrower and
Questfire Energy Corp. have closed pursuant to and in accordance with the
terms of the Questfire Arrangement Agreement, the proceeds of which
shall be used by the Borrower to repay in full all outstanding Obligations
hereunder.”

The paragraph entitled “FINANCIAL COVENANTS” on page 17 of the Offering Letter is
hereby amended by (i) deleting the reference to “450" and replacing it with “60™" and (ii)
by adding the following phrase before the period at the end of such paragraph: “and as at
the 120" day following the end of each fiscal year”.

The paragraph entitled "REVIEW" on page 25 of the Offering Letter is hereby amended
by deleting “May 31, 2017” and replacing it with “July 31, 2017~

The section entitled “DEFINITIONS” in Appendix C fo the Offering Letter is hereby
amended by adding the following new definitions in alphabetical order:

“nuestfire Arrangement Agreement’ means the arrangement agreement
between the Borrower and Questfire Energy Corp. pursuant to which the parties
will enter into an arrangement transaction in accordance with the terms and
conditions set out therein.”

“gummit Credit Agreement” means the senior secured credit agreement to be
entered into among the Borrower, as borrower, [Summit Capital] and the other
financial institutions which from time to time become lenders thereunder, and
[Summit Capital], as administrative agent, pursuant to which credit facilities in the
amount of $110,000,000 with an additional accordion of $15,000,000 wil! be made
available to the Borrower, as the same may be amended, modified, supplemented
or restated from fime to time.”

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Representations and Warranties

The Borrower represents and warrants to the Bank (all of which representations

and warranties the Borrower hereby acknowledges are being relied upon by the Bank in entering
into this Second Amending Agreement), that, as of the date hereof and after giving effect to the
amendments contained herein:

(a) no default has occurred and is continuing under the Amended Offering Letter;

() the representations and warranties contained in the Amended Offering Letter, other than
those stated to be made as at a specific date, are true and correct in all material respects
with the same effect as if made as of the date hereof; and
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{c) no circumstance or event has occurred which would reasonably be expected to have a
Material Adverse Effect, and no material adverse change has occurred in the operations
or financial condition of the Borrower or of its assets, taken as a whole, since the date of
the most recent audited financial staiements provided to the Bank.

ARTICLE 4
ACKNOWLEDGEMENT

41 Demand Credit Facilities

The Borrower acknowledges and agrees that nothing whatsoever in this Second
Amending Agreement shall derogate from, limit or alter the demand nature of the Credit Facilities
and all Advances and other obligations under or pursuant to the Credit Facilities shall be due and
payable upon demand for payment by the Bank. For certainty, upon default or demand for
payment under the Amended Offering Letter or any other Loan Document, the Bank shall cancel
the availability of the Credit Facilities and shall have no obligation or liability to make further
Advances under the Credit Facilities.

ARTICLE 6
CONDITIONS PRECEDENT

5.1 Conditions Precedent
This Second Amending Agreement shall be effective upon:
€)] receipt by the Bank of a duly executed copy of this Second Amending Agreement;

(b) no further defaults shall have occurred under the Offering Letter or related Security
documents;

(c) all reasonable legal fees and costs of the Bank’s legal counsel, including disbursements
and taxes, in connection herewith shall have been paid by the Borrower,

() the Borrower shall have paid the Extension Fee referenced in Section 6.2 hereof;

(e) the Bank obtaining internal credit committee approval for this Second Amending
Agreement; and

® the Bank receiving such other information that the Bank has reasonably requested.

ARTICLE 6
MISCELLANEOUS

6.1 Ratification

This Second Amending Agreement is supplemental to the Offering Letter and
forms part of, and has the same effect as though incorporated in, the Offering Letter. Except as
amended herein, the Offering Letter shall remain in full force and effect and is hereby ratified and
confirmed in all respects. :
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6.2 Extension Fee

The Borrower shall pay to the Bank on the date hereof an amendment fee in thé
amount of $15,000 (“Extension Fee”) payable by way of automatic debit of the Borrower's
account with the Bank.

6.3 Further Assurances

The Borrower and the Bank shall do alt such further acts and things and execute
and deliver all such further documents as shall be reasonably required in order to fully perform
and carry out the terms of this Second Amending Agreement.

6.4 Confirmation of Security

The Borrower agrees with and confirms to the Bank that as of the date hereof, the
Security granted pursuant to the Offering Letter is and shail remain in full force and effect in all
respects and shall continue to exist and apply to all of the obligations of the Borrower under,
pursuant or relating to the Amended Offering Letter. This confirmation of Security is in addition
10 and shall not limit, derogate from or otherwise affect any provisions of the Security.

6.5 Governing Law

The parties agree that this Second Amending Agreement is conclusively deemed
to be made under, and for all purposes to be governed by and construed in accordance with, the
laws of the Province of Alberta and of Canada applicable therein. ‘
6.6 Time of Essence

Time shall be of the essence of this Second Amending Agreement.
6.7 Counterpart and Electronic Execution

This Second Amending Agreement may be executed in counterparts (and by
different parties herefo in separate counterparts), each of which shall constitute an original, but
all of which when taken together shall constitute a single contract. Delivery of an executed
counterpari of a signature page of this Second Amending Agreement by facsimile or in electronic
format shall be effective as delivery of a manually executed counterpart of this Second Amending
Agreement.

[signature page follows]
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IN WITNESS WHEREOF the parties. 