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AFFIDAVIT OF DANA ADES-LANDY
Sworn on February 28, 2022

I, Dana Ades-Landy, of the City of Montreal, in the Province of Quebec, SWEAR AND SAY THAT:

1. | am a Senior Manager in the Special Loans Group with National Bank of Canada (“NBC").
| have been directly involved with the accounts of Balanced Energy Oilfield Services Inc.,
Balanced Energy Oilfield Services (USA) Inc., and Balanced Energy Holdings Inc. and
have also had the opportunity to review the business records of NBC relevant to these
accounts. | have personal knowledge of the matters deposed to in this Affidavit, except

where stated to be based upon information, in which case | believe the same to be true.

2. | am authorized to make this Affidavit on behalf of NBC.
A. OVERVIEW
3. Balanced Energy Oilfield Services Inc. (‘BCAN”) is a company incorporated pursuant to

the laws of the Province of Alberta with its registered office in the City of Lethbridge in the
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Province of Alberta. Attached hereto and marked as Exhibit “A” is a copy of an Alberta

Corporate Registry search for BCAN.

4, Balanced Energy Oilfield Services (USA) Inc. (“BUSA”; together with BCAN, the
“‘Borrowers”) is a company incorporated pursuant to the laws of the State of Delaware.
Attached hereto and marked as Exhibit “B” is a copy of a Corporate Registry search for
BUSA.

5. Balanced Energy Holdings Inc. (‘BEH”) is a company incorporated pursuant to the laws
of the Province of Alberta with its registered office in City of Lethbridge in the Province of
Alberta. Attached hereto and marked as Exhibit “C” is a copy of an Alberta Corporate

Registry search for BEH.
6. NBC advanced funds to BCAN and BUSA pursuant to the following:

(a) an offer of financing dated June 8, 2020 between NBC, BCAN, and BUSA and
accepted by BCAN and BUSA on June 10, 2020 (the “Offer of Financing”). Attached

hereto and marked as Exhibit "D" is a copy of the Offer of Financing;

(b) a forbearance and amending agreement effective as of March 2, 2021 (the
“‘Forbearance Agreement”). Attached hereto and marked as Exhibit “E" is a copy of

the Forbearance Agreement;

(c) a first amending agreement to the Forbearance Agreement effective as of March 31,
2021 (the "First Amending Agreement”). Attached hereto and marked as Exhibit

“F" is a copy of the First Amending Agreement;

(d) a renewal and amending agreement to the Offer of Financing effective as of June 30,
2021 (the “Second Amending Agreement”). Attached hereto and marked as Exhibit

“G" is a copy of the Second Amending Renewal;

(e) an amending agreement to the Offer of Financing and Forbearance Agreement
effective as of August 18, 2021 (the “Third Amending Agreement”). Attached hereto

and marked as Exhibit “H" is a copy of the Third Amending Agreement; and
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10.

() an extension and amending agreement effective as of August 27, 2021 (the “Fourth
Amending Agreement”). Attached hereto and marked as Exhibit “I" is a copy of the

Fourth Amending Agreement.

NBC also advanced additional funds to BCAN pursuant to an offer of financing dated June
25, 2021 between the Lender and BCAN respecting a Highly Affected Sectors Availability
Program Term Loan (“HASCAP Offer of Financing”; together with the Forbearance
Agreement, the First Amending Agreement, the Second Amending Agreement, the Third
Amending Agreement and the Fourth Amending Agreement, the “Offers of Financing”).
Attached hereto and marked as Exhibit “J" is a copy of the HASCAP Offer of Financing.

BEH, Michelle Thomas, Neil Schmeichel, Darren Miller, and Codie Bellamy guaranteed
the indebtedness of BCAN and BUSA pursuant to the Offers of Financing and BEH
granted a general security agreement in favour of NBC as security for the indebtedness

of BCAN and BUSA for the amounts borrowed under the terms of the Offers of Financing.

BUSA, BEH, Michelle Thomas, Neil Schmeichel, Darren Miller, and Codie Bellamy
guaranteed the indebtedness of BCAN pursuant to the HASCAP Offer of Financing and
BUSA granted a security agreement and BEH granted a general security agreement in
favour of NBC as security for the indebtedness of BCAN for the amounts borrowed under
the terms of the HASCAP Offer of Financing.

NBC believes that the liquidation and distribution of the assets of BCAN, BUSA, and BEH
will most efficiently be completed by a receiver. Accordingly, NBC is making this
application to appoint a receiver over the assets, property, and undertakings of BCAN,
BUSA, and BEH pursuant to section 243(1) of the Bankruptcy and Insolvency Act, RSC
1985, ¢ B-3 (the “BIA”).

B. THE LOANS

11.

In accordance with the Offers of Financing, NBC extended credit under the following credit
facilities (the "OF Facilities") to BCAN and BUSA and as of January 26, 2022, the

following amounts are outstanding under the OF Facilities, exclusive of legal and
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professional fees, costs, charges, disbursements, and expenses incurred by NBC prior to

or after January 26, 2022:

Amount in CAD$ as of January 26,

Demand Revolving Operating Line of Credit

Principal $18,740,196.70
Interest $113,578.60
Total $18,853,775.30

BCAP Demand Loan

Principal $4,659,572.00
Interest $27,567.14
Total $4,687,139.14

Mastercard Credit Card

Principal $154,802.80
Interest $0.00
Total $154,802.80

TOTAL

$23,695,717.24

12.

In accordance with the HASCAP Offer of Financing, NBC extended credit under a Highly
Affected Sectors Availability Program Term Loan (the "HASCAP Facility", collectively,
with the OF Facilities, the “Facilities”) to BCAN and as of January 26, 2022, the following
amounts are outstanding on the HASCAP Facility, exclusive of legal and professional fees,

costs, charges, disbursements, and expenses incurred by NBC prior to January 26, 2022:

Amount in CADS$ as of January

HASCAP Term Loan

Principal $1,000,000.00
Interest $3,397.26
Total $1,003,397.26

13.

14.

The Facilities are repayable by BCAN and BUSA on demand from NBC.

As of January 26, 2022, the total indebtedness of BCAN and BUSA to NBC pursuant to
the OF Facilities is $23,695,717.24 and of BCAN to NBC pursuant to the HASCAP Facility
is $1,003,397.26 which collectively amount to $24,699,114.50, with interest accruing
thereafter at the rates set out in the Offers of Financing, plus all legal and other costs and
expenses incurred by NBC in respect of the Offers of Financing on a solicitor and own

client (full-indemnity) basis (collectively, the “Outstanding Indebtedness”).
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15.

16.

Pursuant to the Offers of Financing, a Business Credit Availability Program (BCAP)
demand loan (the “BCAP Loan”) was issued in the amount of $4,000,000.00, and
increased to $5,175,000.00 pursuant to the terms of the Third Amending Agreement which
forms part of the OF Facilities. The BCAP Loan was issued under the Economic
Development Corporation (“EDC”) backed demand loan program to provide additional
liquidity for the working capital needs of BCAN and BUSA that were the result of COVID-
19 impacts on business. On February 25, 2021, under a BCAP guarantee granted by EDC
and the BCAP Loan, EDC guaranteed 80% of the indebtedness owing under the BCAP

Loan in favour of NBC.

Pursuant to the HASCAP Offer of Financing, the HASCAP Facility was issued in the
amount of $1,000,000.00 pursuant to the Highly Affected Sectors Availability Loan
Guarantee Program. On January 19, 2021, pursuant to a HASCAP guarantee agreement
granted by BDC and the HASCAP Offer of Financing, Business Development Corporation
(“BDC”) guaranteed loans issued under the HASCAP Facility to support BCAN’s business

as a result of the negative impacts of COVID-19.

C. THE GUARANTEES

17.

18.

19.

As security for all amounts owing by BCAN to NBC, on February 20, 2018, BEH granted
a guarantee in favour of NBC regarding the indebtedness of BCAN in an unlimited amount,
plus interest payable from the date of demand, including all legal fees on a solicitor and
own client (full-indemnity) basis (the “BEH Guarantee”). Attached hereto and marked as

Exhibit “K” is a copy of the BEH Guarantee.

As further security for all amounts owing by BCAN to NBC, on July 6, 2021, BUSA granted
a guarantee in favour of NBC regarding the indebtedness of BCAN in an unlimited amount,
plus interest payable from the date of demand, including all legal fees on a solicitor and
own client (full-indemnity) basis (the “BUSA Guarantee”). Attached hereto and marked as

Exhibit “L” is a copy of the BUSA Guarantee.

As further security for all amounts owing by BCAN and BUSA, each of Michelle Thomas,

Neil Schmeichel, Darren Miller, and Codie Bellamy (collectively, the “Individual
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Guarantors”) granted the following guarantees (collectively, the “Individual

Guarantees”):

() a guarantee in favour of NBC by Michelle Thomas in the amount of $300,000 -

attached hereto and marked as Exhibit “M”;

(b) a guarantee in favour of NBC by Neil Schmeicher in the amount of $300,000 - attached

hereto and marked as Exhibit “N”,

(c) a guarantee in favour of NBC by Darren Miller in the amount of $300,000 - attached

hereto and marked as Exhibit “O”,

(d) a guarantee in favour of NBC by Codie Bellamy in the amount of $300,000 - attached

hereto and marked as Exhibit “P”.

D. THE SECURITY

20.

21.

22.

23.

As security for all amounts owing by BCAN and BUSA to NBC, on February 20, 2018,
BCAN granted a General Security Agreement in favour of NBC (the “BCAN GSA”).
Attached hereto and marked as Exhibit “Q” is a copy of the BCAN GSA.

On February 16, 2018, NBC registered the BCAN GSA against BCAN at the Alberta
Personal Property Registry (“PPR”). Attached hereto and marked as Exhibit “R” is a copy
of the Alberta PPR search report in respect of BCAN dated January 19, 2021.

As further security for all amounts owing by BCAN and BUSA to NBC and as further
security for the obligations pursuant to the BUSA Guarantee, on September 26, 2018,
BUSA granted a Security Agreement in favour of NBC (the “BUSA SA”). Attached hereto
and marked as Exhibit “S” is a copy of the BUSA SA.

On September 27, 2018, NBC registered the BUSA SA in the Uniform Commercial Code
Filing Registry (“UCC”). Attached hereto and marked as Exhibit “T” is a copy of the UCC
Search Report for the Jurisdiction of Delaware in respect of BUSA dated January 22, 2021.
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24,

25.

26.

As further security for the obligations pursuant to the BEH Guarantee, on February 20,
2018, BEH granted a General Security Agreement in favour of NBC (the “BEH GSA”).
Attached hereto and marked as Exhibit “U” is a copy of the BEH GSA.

On February 16, 2018, NBC registered the BEH GSA against BEH at the Alberta PPR.
Attached hereto and marked as Exhibit “V” is a copy of the Alberta PPR search report in
respect of BEH dated January 19, 2021.

The BCAN GSA, the BUSA GSA, and the BEH GSA and are collectively referred to herein

as the “Security”.

E. FORBEARANCE TERM AND FINANCIAL DIFFICULTY

27.

28.

29.

Beginning in December 2020, BCAN began experiencing financial difficulty and defaulted
under the terms of the Offers of Financing. As a result, on March 2, 2021, NBC entered
into the Forbearance Agreement with BCAN and the related guarantors to provide the
parties an opportunity to find alternative financing or other sources of equity to improve its

balance sheet.

Pursuant to the Forbearance Agreement, BCAN acknowledged the occurrence of Events

of Default as defined under the Offer of Financing, including the following:

(a) Breach of BCAN'’s undertaking to maintain a funded debt to EBITDA coverage ratio of
not more than 6.75, effective September 30, 2020, and 13.75;1, effective December
31, 2020; and

(b) Breach of BCAN'’s undertaking to maintain a fixed charge coverage ratio of at least
1.500:1.00 based on consolidated financial statements of BCAN provided on a
guarterly basis for the periods ending September 30, 2020 and December 31, 2020.

The terms of the Forbearance Agreement included, among others, the following:

(a) BCAN would repay the Outstanding Indebtedness by August 31, 2021 (the

“Forbearance Term”);
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30.

31.

32.

33.

(b) BCAN would provide certain financial disclosure to NBC, including a 2021 baseline
budget (the “Budget”) along with monthly variance reporting;

(© BCAN would maintain an EBITDA of no less than 85% of the cumulative monthly
EBITDA contained in the Budget for the period of March 1, 2021 to August 31,
2021;

(d) NBC would forbear from enforcing its rights against BCAN until the termination or

expiration of the Forbearance Agreement; and

(e) NBC would engage FTI Consulting Canada Inc. (“FTI”) as a financial advisor to
provide financial and other advisory services to NBC in respect of BCAN and
BUSA and the Offers of Financing.

The Forbearance Agreement was amended by certain amendments including the Third

Amending Agreement which extended the Forbearance Term to December 31, 2021.
a. CASH FLOW SHORTFALL

| am advised by FTI and do believe that, on August 18, 2021, in accordance with the Third
Amending Agreement, BCAN provided a Budget for the period of July 1, 2021 to
December 31, 2021 (the “Revised Budget”).

| am advised by FTI and do believe that, a cumulative variance analysis was completed
by FTI respecting the Revised Budget which illustrated a negative revenue variance of
$2,300,000 primarily due to lower revenue than forecast. Further, the cumulative EBITDA
was $2,100,000 lower than projected resulting in BCAN being offside its requirement to
maintain an EDITDA of no less than 85% of the cumulative monthly EBITDA as required

under the Forbearance Agreement.

Notwithstanding the additional liquidity received from the BCAP Loan and the HASCAP
Facility during the summers of 2020 and 2021, BCAN underperformed against the Revised
Budget and continued to experience liquidity constraints and failed to meet its EBITDA

Covenant.
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34.

35.

36.

37.

38.

27693416

On November 16, 2021 and November 26, 2021, BCAN provided its 2022 cash flow
forecast (the “2022 Forecast”) and its proposed operational and structural changes to
improve BCAN'’s profitability which included liquidating portions of the fleet in order to
repay $2,000,000 towards the Outstanding Indebtedness owing to NBC and pursuing
financing from Maynbridge Capital in the amount of $2,000,000 to generate an additional

$900,000 in available cash for the Borrowers.

The 2022 Forecast also demonstrated that there would be negative cash flow, with
insufficient funds available under the Offers of Financing to pay operating expenses over
the summer months. The amount of additional funds required to bridge the gap during this
cash flow negative period peaks at $2,180,000.00 in August of 2022. Without additional
financing the Borrowers will not have sufficient liquidity to bridge this negative cash flow
period to their busy season. NBC is not required or prepared to provide additional liquidity

to the Borrowers during this period.

Due to the material differences in the financial circumstances of BCAN under the Revised
Budget and the 2022 Forecast, the proposed solutions to the Borrowers’ operations would
not be material enough to resolve the Borrowers’ liquidity crisis and financial challenges

generally.

Given the anticipated reduction in revenue from the upcoming business slowdown which
is projected to commence in approximately June 2022 and without additional financing,
NBC believes that it is in the best interest of all stakeholders for a sale of the assets and
a continuation of the business in some form in order to preserve jobs for employees and
any enterprise value remaining within the business. Any transaction of this nature will be
able to be completed by a receiver as soon and as efficiently as possible. Any further
delays in the appointment of a receiver could negatively impact the potential realization

received by the creditors of the Borrowers.
b. DAMAGED EQUIPMENT AND DELAYS

On January 22, 2022, BCAN advised FTI that the outer frame on the landing gear for one
of the BCAN rig units was severely damaged while being transported on a trailer. This

incident resulted in the landing gear for this rig unit being split 90% of the way through on
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both sides of the reel trailer. As a result of this incident, the rig unit would be unavailable
for approximately 2-4 weeks further impacting the profitability of BCAN. This incident will
also likely materially altered the 2022 Forecast and cash flow for this period that was
previously presented to NBC. It will also likely result in BCAN failing to meet its very high

January 2022 and February 2022 revenue projections.
c. UNPAID TRADE PAYABLES

39. As of January 23, 2022, BCAN and BUSA have outstanding accounts payable to trade
creditors in the amount of $10,118,000.

40. Of the total outstanding accounts payable, over 50% have been outstanding for over 90

days.
d. ATTEMPTS TO COMPLETE SALES PROCESS

41. On February 9, 2021, BEH retained BDO Canada LLP (“BDQO”) to provide the following
services: (i) to provide transactional advisory services to BEH in considering potential
financing options; (ii) to provide assistance and advise to BEH with the evaluation and
negotiation of potential transactions and closing of a transaction; and (iii) to manage and
assist with any due diligence process as required by a potential investor and assist with
communications and presentations with potential purchasers (collectively, the “Sales and

Investment Process”).

42. From February 2021 to July 2021, BDO sought potential investors and purchasers in

accordance with the Sales and Investment Process.

43. In July 2021, NBC was advised by BEH that all avenues and options had been exhausted

under the Sales and Investment Process and no investors or purchasers were identified.

44, Since February 2021, the Borrowers have proposed and attempted multiple options to
repay the Outstanding Indebtedness including running a sales and investment process
through BDO seeking various refinancing options, none of which were successful or

provided for the full repayment of the Outstanding Indebtedness.
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45, While these measures would provide some improvement to the Borrowers’ business, the
improvement would be incremental and inadequate to materially address its liquidity
concerns. Further, no proposal has been presented which would result in a full repayment
of the Outstanding Indebtedness to NBC. Following the expiration of the December 31,

2021 Forbearance Term, the Borrowers failed to repay the Outstanding Indebtedness.

46. On February 2, 2022, Dustin Olver of FTI provided a Consent to Act as Receiver if so
appointed. Attached hereto and marked as Exhibit “W” is a copy of the Consent to Act

as Receiver.
F. DEMAND AND NOTICE OF INTENTION TO ENFORCE SECURITY

47. On January 26, 2022, NBC issued a demand letter and Notice of Intention to enforce its
security pursuant to section 244 of the BIA to BCAN (the “BCAN Demand”), which
required full payment of the Outstanding Indebtedness. Attached hereto and marked as
Exhibit “X” is a copy of the BCAN Demand.

48. Also on January 26, 2022, NBC issued a demand letter and Notice of Intention to enforce
its security pursuant to section 244 of the BIA to BUSA (the “BUSA Demand”; together
with the BCAN Demand, the “Demands”), which required full payment of the indebtedness
owing pursuant to the Loan Agreements. Attached hereto and marked as Exhibit “Y” is

a copy of the BUSA Demand.

49. Also on January 26, 2022, NBC issued a demand letter and Notice of Intention to enforce
its security pursuant to section 244 of the BIA to BUSA (the “BUSA HASCAP Demand”),
which required full payment of the indebtedness owing pursuant to the HASCAP Facility
pursuant to the BUSA Guarantee. Attached hereto and marked as Exhibit “Z” is a copy
of the BUSA HASCAP Demand.

50. Also on January 26, 2022, NBC issued a demand letter and Notice of Intention to enforce
its security pursuant to section 244 of the BIA to the guarantor, BEH, which required full
payment of the Outstanding Indebtedness pursuant to the terms of the BEH Guarantee
(the “BEH Demand”). Attached hereto and marked as Exhibit “AA” is a copy of the BEH

Demand.
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51. Also on January 26, 2022, NBC issued demand letters to each of Michelle Thomas, Neil
Schmeichel, Darren Miller, and Codie Bellamy (collectively, the “Individual Guarantors’
Demands”) requiring full payment in the amount of $300,000 from each of the Individual
Guarantors pursuant to the terms of the Individual Guarantees. Attached hereto and

marked as Exhibits “BB” — “EE” are copies of the Individual Guarantors’ Demands.

52. Following the issuance of the Demands and in accordance with NBC’s obligations to EDC
and BDC under the BCAP Loan and the HASCAP Offer of Financing, NBC notified EDC
and BDC of the defaults of BCAN and BUSA. NBC further advised that the Facilities had
been demanded upon and the Outstanding Indebtedness was required to be repaid in full

and Notices of Intention to Enforce were issued to the Borrowers.

53. BCAN, BUSA, BEH have been and remain unable to pay the entire amount of the
Outstanding Indebtedness that is due and owing to NBC. The failure of BCAN, BUSA, and
BEH to pay amounts owed to NBC when due and owing is a further Event of Default

pursuant to the terms of the Offers of Financing, the BEH Guarantee, and the Security.

54, The ability of the Borrowers to continue as going concern businesses is dependent upon
the ongoing support and financing from NBC. NBC is no longer prepared to extend any

further credit to the Borrowers.

55. The BCAN GSA, the BUSA SE, and the BEH GSA each provide that, upon an Event of
Default by BCAN, BUSA, or BEH, NBC is entitled to, among other things, apply for the

appointment of a receiver.
G. DISCUSSIONS ON PROPOSED TRANSACTION WITH PROPOSED RECEIVER

56. NBC has engaged in discussions with the proposed Receiver and the former principals of
the Borrowers. One of the former principals has incorporated a new entity, XDI Energy
Solutions (“XDI”), that is looking to purchase the operating assets and inventory (among

other things) of the Borrowers as soon as reasonably possible from the Receiver.

57. NBC understands that the intention would be for XDI to continue the ongoing business of
the Borrowers only in Canada and preserve the ongoing operations (including retaining

most of the current employees) in the new entity.

-12 -
27693416 ooo}'PﬁL



58.

59.

60.

61.

62.

27693416

NBC has entered into a term sheet (the “Term Sheet”) with the proposed Receiver and
XDl that outlines the terms of the proposed transaction (the “Transaction”). The benefits
of this is that it ensures that the business operations will continue and that there is a
substantial realization for the value of those assets by the Receiver, without the need to

liquidate those assets and shut-down the operations of the Borrowers.

The Term Sheet contains confidential and sensitive information regarding the proposed
price to be paid by XDI for the purchased assets and any disclosure of the Term Sheet
could cause significant and irreparable damage should the Receiver be required to run a
fulsome sales process for a sale of the assets of the Borrowers within the receivership
proceedings or in the event that the Transaction is unable to be closed in accordance with
its terms. Attached hereto and marked as Confidential Exhibit “1” is a copy of the Term
Sheet.

The Receiver, should it be appointed, would continue to operate the business in the interim
and collect all of outstanding receivables of the Borrowers for the benefits of the creditors
of the Borrowers until the Transaction can be approved by the Court and closed. The
Transaction provides certainty that there will be a purchaser for the operating assets of
the Borrowers that will continue the ongoing operations and that some of the enterprise
value of the operating business is realized through this process. The Transaction will also
benefit employees, customers and suppliers of the Borrowers by ensuring that the

business continues to operate after the receivership.

The Transaction is also preferable as it will reduce the significant costs associated with a
standard liquidation process (including collection of the equipment from various sites and
payment of any fees to a sale agent or auction bidder) and will significantly simplify the
amount of assets that the Receiver will need to monetize within the receivership

proceedings.

NBC understands that, if appointed, the Receiver would try to bring forward the
Transaction for approval by the Court as soon as reasonably possible with closing to occur
as soon as possible after court approval is obtained. At the time of closing of the
Transaction, control of the operations and assets of the Borrowers would transfer over to

XDI to continue the business of the Borrowers.
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63. NBC does not expect that in the event the Transaction proceeds after the appointment of
the Receiver that it will be repaid in full the entire amount of the Outstanding Indebtedness

and that it will still suffer a shortfall in the amounts owed to it.
H. NECESSITY OF THE APPOINTMENT OF A RECEIVER

64. The Borrowers are not able to meet their obligations generally as they become due, are
no longer able to make payments to their creditors, and no longer have any liquidity to

fund the ongoing operations of their businesses.

65. The Borrowers have made multiple attempts to try and find a solution to their cash flow
problems and repay NBC in full. None of the attempts to date have been successful. The
guantum of unpaid trade creditors continues to increase and the Borrowers are unlikely to

be able to continue operations in the normal course much longer.

66. The Borrowers have had a significant amount of time to obtain refinancing or sell their

assets, both of which have ultimately been unsuccessful.

67. The former principals of the Borrowers have proposed the Transaction to the proposed
Receiver. NBC supports the Transaction and believe that this Transaction can be most

efficiently and quickly be completed by a Receiver and with approval of the Court.

68. NBC believes that the appointment of the Receiver will be the most effective and efficient
way to realize on the value of the remaining assets and minimize the costs associated

with this process.

69. As a result of the foregoing, | believe that the appointment of a receiver pursuant to section
243 of the BIA over the assets, undertakings, and properties of BCAN, BUSA, and BEH
is just and convenient and necessary to protect the interests of NBC and to preserve and

realize on the Security in an orderly fashion.

70. | believe that a Receiver is needed to preserve the collateral that is subject to NBC's

Security.
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71. | believe it is appropriate in all of the circumstances that the Receiver be appointed over
the assets, undertaking, and properties of BCAN, BUSA, and BEH pursuant to section
243 of the BIA.

72. | swear this Affidavit in support of NBC's Application for the appointment of a receiver in
respect of BCAN, BUSA, and BEH.

SWORN before me at the City of
Calgary in the Province of Alberta, this 28" day
of February 2022

Dana Aﬂ{eﬂam{g

Dana Ades-Landy

)
)
)
)
)
)
)
)

A Commissioner of Oaths in and for the Province
of Alberta

This affidavit was sworn using video technology as Dana Ades-Landy was not physically present
before the Commissioner, but was linked with the Commissioner utilizing video technology. The
process for remote commissioning of affidavits was thoroughly followed as outlined in the Notice
to the Profession and Public — Remote Commissioning 2020-02 by the Court of Queen’s Bench
on March 25, 2020.

-15-
27693416

00074/



COURT FILE NUMBER:

COURT

JUDICIAL CENTRE
APPLICANT

RESPONDENTS

DOCUMENT:

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
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COURT OF QUEEN'S BENCH
OF ALBERTA

CALGARY
NATIONAL BANK OF CANADA

BALANCED ENERGY OILFIELD SERVICES INC.,
BALANCED ENERGY OILFIELD SERVICES (USA)
INC., BALANCED ENERGY HOLDINGS INC.,
MICHELLE THOMAS, NEIL SCHMEICHEL,
DARREN MILLER, and CODIE BELLAMY

AFFIDAVIT (Appointment of Receiver)

MLT AIKINS LLP
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Telephone: 403.693.5420/4347

Fax: 403.508.4349
Attention: Ryan Zahara/Catrina Webster
File: 0002330.00382

AFFIDAVIT OF DANA ADES-LANDY
Sworn on February 28, 2022

|, Dana Ades-Landy, of the City of Montreal, in the Province of Quebec, SWEAR AND SAY THAT:

1. | am a Senior Manager in the Special Loans Group with National Bank of Canada (“NBC").

| have been directly involved with the accounts of Balanced Energy Oilfield Services Inc.,

Balanced Energy Oilfield Services (USA) Inc., and Balanced Energy Holdings Inc. and

have also had the opportunity to review the business records of NBC relevant to these

accounts. | have personal knowledge of the matters deposed to in this Affidavit, except

where stated to be based upon information, in which case | believe the same to be true.

2. | am authorized to make this Affidavit on behalf of NBC.
A. OVERVIEW
3 Balanced Energy OQilfield Services Inc. (‘BCAN”) is a company incorporated pursuant to

the laws of the Province of Alberta with its registered office in the City of Lethbridge in the
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Province of Alberta. Attached hereto and marked as Exhibit “A” is a copy of an Alberta

Corporate Registry search for BCAN.

Balanced Energy Oilfield Services (USA) Inc. (“BUSA”"; together with BCAN, the
“Borrowers”) is a company incorporated pursuant to the laws of the State of Delaware.
Attached hereto and marked as Exhibit “B” is a copy of a Corporate Registry search for
BUSA.

Balanced Energy Holdings Inc. (‘BEH”) is a company incorporated pursuant to the laws
of the Province of Alberta with its registered office in City of Lethbridge in the Province of
Alberta. Attached hereto and marked as Exhibit “C” is a copy of an Alberta Corporate
Registry search for BEH.

NBC advanced funds to BCAN and BUSA pursuant to the following:

(a) an offer of financing dated June 8, 2020 between NBC, BCAN, and BUSA and
accepted by BCAN and BUSA on June 10, 2020 (the “Offer of Financing”). Attached

hereto and marked as Exhibit "D" is a copy of the Offer of Financing;

(b) a forbearance and amending agreement effective as of March 2, 2021 (the
“Forbearance Agreement”). Attached hereto and marked as Exhibit “E" is a copy of

the Forbearance Agreement;

(c) a first amending agreement to the Forbearance Agreement effective as of March 31,
2021 (the "First Amending Agreement”). Attached hereto and marked as Exhibit

“F" is a copy of the First Amending Agreement;

(d) a renewal and amending agreement to the Offer of Financing effective as of June 30,
2021 (the “Second Amending Agreement”). Attached hereto and marked as Exhibit

“G" is a copy of the Second Amending Renewal,

(e) an amending agreement to the Offer of Financing and Forbearance Agreement
effective as of August 18, 2021 (the “Third Amending Agreement”). Attached hereto

and marked as Exhibit “H" is a copy of the Third Amending Agreement; and
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10.

(f) an extension and amending agreement effective as of August 27, 2021 (the “Fourth
Amending Agreement”). Attached hereto and marked as Exhibit “I" is a copy of the

Fourth Amending Agreement.

NBC also advanced additional funds to BCAN pursuant to an offer of financing dated June
25, 2021 between the Lender and BCAN respecting a Highly Affected Sectors Availability
Program Term Loan (‘HASCAP Offer of Financing’; together with the Forbearance
Agreement, the First Amending Agreement, the Second Amending Agreement, the Third
Amending Agreement and the Fourth Amending Agreement, the “Offers of Financing”).
Attached hereto and marked as Exhibit “J" is a copy of the HASCAP Offer of Financing.

BEH, Michelle Thomas, Neil Schmeichel, Darren Miller, and Codie Bellamy guaranteed
the indebtedness of BCAN and BUSA pursuant to the Offers of Financing and BEH
granted a general security agreement in favour of NBC as security for the indebtedness

of BCAN and BUSA for the amounts borrowed under the terms of the Offers of Financing.

BUSA, BEH, Michelle Thomas, Neil Schmeichel, Darren Miller, and Codie Bellamy
guaranteed the indebtedness of BCAN pursuant to the HASCAP Offer of Financing and
BUSA granted a security agreement and BEH granted a general security agreement in
favour of NBC as security for the indebtedness of BCAN for the amounts borrowed under
the terms of the HASCAP Offer of Financing.

NBC believes that the liquidation and distribution of the assets of BCAN, BUSA, and BEH
will most efficiently be completed by a receiver. Accordingly, NBC is making this
application to appoint a receiver over the assets, property, and undertakings of BCAN,
BUSA, and BEH pursuant to section 243(1) of the Bankruptcy and Insolvency Act, RSC
1985, ¢ B-3 (the “BIA”).

B. THE LOANS

11.

In accordance with the Offers of Financing, NBC extended credit under the following credit
facilities (the "OF Facilities") to BCAN and BUSA and as of January 26, 2022, the

following amounts are outstanding under the OF Facilities, exclusive of legal and

27693416
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professional fees, costs, charges, disbursements, and expenses incurred by NBC prior to

or after January 26, 2022:

Amount in CADS$ as of January 26,

Demand Revolving Operating Line of Credit

Principal $18,740,196.70
Interest $113,578.60
Total $18,853,775.30

BCAP Demand Loan

Principal $4,659,572.00

Interest $27,567.14

Total $4,687,139.14
Mastercard Credit Card

Principal $154,802.80

Interest $0.00

Total $154,802.80
TOTAL $23,695,717.24

12. In accordance with the HASCAP Offer of Financing, NBC extended credit under a Highly

Affected Sectors Availability Program Term Loan (the "HASCAP Facility", collectively,
with the OF Facilities, the “Facilities”) to BCAN and as of January 26, 2022, the following
amounts are outstanding on the HASCAP Facility, exclusive of legal and professional fees,

costs, charges, disbursements, and expenses incurred by NBC prior to January 26, 2022:

Amount in CAD$ as of January

HASCAP Term Loan

Principal $1,000,000.00
Interest $3,397.26
Total $1,003,397.26

13.

14.

27693416

The Facilities are repayable by BCAN and BUSA on demand from NBC.

As of January 26, 2022, the total indebtedness of BCAN and BUSA to NBC pursuant to
the OF Facilities is $23,695,717.24 and of BCAN to NBC pursuant to the HASCAP Facility
is $1,003,397.26 which collectively amount to $24,699,114.50, with interest accruing
thereafter at the rates set out in the Offers of Financing, plus all legal and other costs and
expenses incurred by NBC in respect of the Offers of Financing on a solicitor and own

client (full-indemnity) basis (collectively, the “Outstanding Indebtedness”).
-4 -
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15. Pursuant to the Offers of Financing, a Business Credit Availability Program (BCAP)
demand loan (the “BCAP Loan”) was issued in the amount of $4,000,000.00, and
increased to $5,175,000.00 pursuant to the terms of the Third Amending Agreement which
forms part of the OF Facilities. The BCAP Loan was issued under the Economic
Development Corporation (“EDC”) backed demand loan program to provide additional
liquidity for the working capital needs of BCAN and BUSA that were the result of COVID-
19 impacts on business. On February 25, 2021, under a BCAP guarantee granted by EDC
and the BCAP Loan, EDC guaranteed 80% of the indebtedness owing under the BCAP

Loan in favour of NBC.

16. Pursuant to the HASCAP Offer of Financing, the HASCAP Facility was issued in the
amount of $1,000,000.00 pursuant to the Highly Affected Sectors Availability Loan
Guarantee Program. On January 19, 2021, pursuant to a HASCAP guarantee agreement
granted by BDC and the HASCAP Offer of Financing, Business Development Corporation
(“BDC”) guaranteed loans issued under the HASCAP Facility to support BCAN’s business
as a result of the negative impacts of COVID-19.

C. THE GUARANTEES

17. As security for all amounts owing by BCAN to NBC, on February 20, 2018, BEH granted
a guarantee in favour of NBC regarding the indebtedness of BCAN in an unlimited amount,
plus interest payable from the date of demand, including all legal fees on a solicitor and
own client (full-indemnity) basis (the “BEH Guarantee”). Attached hereto and marked as
Exhibit “K” is a copy of the BEH Guarantee.

18. As further security for all amounts owing by BCAN to NBC, on July 6, 2021, BUSA granted
a guarantee in favour of NBC regarding the indebtedness of BCAN in an unlimited amount,
plus interest payable from the date of demand, including all legal fees on a solicitor and
own client (full-indemnity) basis (the “BUSA Guarantee”). Attached hereto and marked as
Exhibit “L” is a copy of the BUSA Guarantee.

19. As further security for all amounts owing by BCAN and BUSA, each of Michelle Thomas,

Neil Schmeichel, Darren Miller, and Codie Bellamy (collectively, the “Individual

27693416
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Guarantors”) granted the following guarantees (collectively, the “Individual

Guarantees”):

(a) a guarantee in favour of NBC by Michelle Thomas in the amount of $300,000 -

attached hereto and marked as Exhibit “M”;

(b) a guarantee in favour of NBC by Neil Schmeicher in the amount of $300,000 - attached

hereto and marked as Exhibit “N”,

(c) a guarantee in favour of NBC by Darren Miller in the amount of $300,000 - attached

hereto and marked as Exhibit “O”,

(d) a guarantee in favour of NBC by Codie Bellamy in the amount of $300,000 - attached

hereto and marked as Exhibit “P”.

D. THE SECURITY

20.

21.

22.

23.

27693416

As security for all amounts owing by BCAN and BUSA to NBC, on February 20, 2018,
BCAN granted a General Security Agreement in favour of NBC (the “BCAN GSA”).
Attached hereto and marked as Exhibit “Q” is a copy of the BCAN GSA.

On February 16, 2018, NBC registered the BCAN GSA against BCAN at the Alberta
Personal Property Registry (“PPR”). Attached hereto and marked as Exhibit “R” is a copy
of the Alberta PPR search report in respect of BCAN dated January 19, 2021.

As further security for all amounts owing by BCAN and BUSA to NBC and as further
security for the obligations pursuant to the BUSA Guarantee, on September 26, 2018,
BUSA granted a Security Agreement in favour of NBC (the “BUSA SA”). Attached hereto
and marked as Exhibit “S” is a copy of the BUSA SA.

On September 27, 2018, NBC registered the BUSA SA in the Uniform Commercial Code
Filing Registry (“UCC”). Attached hereto and marked as Exhibit “T” is a copy of the UCC
Search Report for the Jurisdiction of Delaware in respect of BUSA dated January 22, 2021.
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24.

25.

26.

As further security for the obligations pursuant to the BEH Guarantee, on February 20,
2018, BEH granted a General Security Agreement in favour of NBC (the “BEH GSA”).
Attached hereto and marked as Exhibit “U” is a copy of the BEH GSA.

On February 16, 2018, NBC registered the BEH GSA against BEH at the Alberta PPR.
Attached hereto and marked as Exhibit “V” is a copy of the Alberta PPR search report in
respect of BEH dated January 19, 2021.

The BCAN GSA, the BUSA GSA, and the BEH GSA and are collectively referred to herein

as the “Security”.

E. FORBEARANCE TERM AND FINANCIAL DIFFICULTY

27.

28.

29.

27693416

Beginning in December 2020, BCAN began experiencing financial difficulty and defaulted
under the terms of the Offers of Financing. As a result, on March 2, 2021, NBC entered
into the Forbearance Agreement with BCAN and the related guarantors to provide the
parties an opportunity to find alternative financing or other sources of equity to improve its

balance sheet.

Pursuant to the Forbearance Agreement, BCAN acknowledged the occurrence of Events

of Default as defined under the Offer of Financing, including the following:

(a) Breach of BCAN'’s undertaking to maintain a funded debt to EBITDA coverage ratio of
not more than 6.75, effective September 30, 2020, and 13.75;1, effective December
31, 2020; and

(b) Breach of BCAN's undertaking to maintain a fixed charge coverage ratio of at least
1.500:1.00 based on consolidated financial statements of BCAN provided on a
quarterly basis for the periods ending September 30, 2020 and December 31, 2020.

The terms of the Forbearance Agreement included, among others, the following:

(a) BCAN would repay the Outstanding Indebtedness by August 31, 2021 (the

“‘Forbearance Term”);
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(b) BCAN would provide certain financial disclosure to NBC, including a 2021 baseline
budget (the “Budget”) along with monthly variance reporting;

(c) BCAN would maintain an EBITDA of no less than 85% of the cumulative monthly
EBITDA contained in the Budget for the period of March 1, 2021 to August 31,
2021;

(d) NBC would forbear from enforcing its rights against BCAN until the termination or
expiration of the Forbearance Agreement; and

(e) NBC would engage FTI Consulting Canada Inc. (“FTI”) as a financial advisor to
provide financial and other advisory services to NBC in respect of BCAN and
BUSA and the Offers of Financing.

30. The Forbearance Agreement was amended by certain amendments including the Third

Amending Agreement which extended the Forbearance Term to December 31, 2021.
a. CASH FLOW SHORTFALL

31. | am advised by FTI and do believe that, on August 18, 2021, in accordance with the Third
Amending Agreement, BCAN provided a Budget for the period of July 1, 2021 to
December 31, 2021 (the “Revised Budget”).

32. | am advised by FTI and do believe that, a cumulative variance analysis was completed
by FTI respecting the Revised Budget which illustrated a negative revenue variance of
$2,300,000 primarily due to lower revenue than forecast. Further, the cumulative EBITDA
was $2,100,000 lower than projected resulting in BCAN being offside its requirement to
maintain an EDITDA of no less than 85% of the cumulative monthly EBITDA as required

under the Forbearance Agreement.

33. Notwithstanding the additional liquidity received from the BCAP Loan and the HASCAP
Facility during the summers of 2020 and 2021, BCAN underperformed against the Revised
Budget and continued to experience liquidity constraints and failed to meet its EBITDA

Covenant.

27693416
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34.

35.

36.

37.

38.

27693416

On November 16, 2021 and November 26, 2021, BCAN provided its 2022 cash flow
forecast (the “2022 Forecast”) and its proposed operational and structural changes to
improve BCAN's profitability which included liquidating portions of the fleet in order to
repay $2,000,000 towards the Outstanding Indebtedness owing to NBC and pursuing
financing from Maynbridge Capital in the amount of $2,000,000 to generate an additional

$900,000 in available cash for the Borrowers.

The 2022 Forecast also demonstrated that there would be negative cash flow, with
insufficient funds available under the Offers of Financing to pay operating expenses over
the summer months. The amount of additional funds required to bridge the gap during this
cash flow negative period peaks at $2,180,000.00 in August of 2022. Without additional
financing the Borrowers will not have sufficient liquidity to bridge this negative cash flow
period to their busy season. NBC is not required or prepared to provide additional liquidity

to the Borrowers during this period.

Due to the material differences in the financial circumstances of BCAN under the Revised
Budget and the 2022 Forecast, the proposed solutions to the Borrowers’ operations would
not be material enough to resolve the Borrowers’ liquidity crisis and financial challenges

generally.

Given the anticipated reduction in revenue from the upcoming business slowdown which
is projected to commence in approximately June 2022 and without additional financing,
NBC believes that it is in the best interest of all stakeholders for a sale of the assets and
a continuation of the business in some form in order to preserve jobs for employees and
any enterprise value remaining within the business. Any transaction of this nature will be
able to be completed by a receiver as soon and as efficiently as possible. Any further
delays in the appointment of a receiver could negatively impact the potential realization

received by the creditors of the Borrowers.
b. DAMAGED EQUIPMENT AND DELAYS

On January 22, 2022, BCAN advised FTI that the outer frame on the landing gear for one
of the BCAN rig units was severely damaged while being transported on a trailer. This

incident resulted in the landing gear for this rig unit being split 90% of the way through on
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both sides of the reel trailer. As a result of this incident, the rig unit would be unavailable
for approximately 2-4 weeks further impacting the profitability of BCAN. This incident will
also likely materially altered the 2022 Forecast and cash flow for this period that was
previously presented to NBC. It will also likely result in BCAN failing to meet its very high

January 2022 and February 2022 revenue projections.
c. UNPAID TRADE PAYABLES

39. As of January 23, 2022, BCAN and BUSA have outstanding accounts payable to trade
creditors in the amount of $10,118,000.

40. Of the total outstanding accounts payable, over 50% have been outstanding for over 90

days.
d. ATTEMPTS TO COMPLETE SALES PROCESS

41. On February 9, 2021, BEH retained BDO Canada LLP (“BDO”) to provide the following
services: (i) to provide transactional advisory services to BEH in considering potential
financing options; (ii) to provide assistance and advise to BEH with the evaluation and
negotiation of potential transactions and closing of a transaction; and (iii) to manage and
assist with any due diligence process as required by a potential investor and assist with
communications and presentations with potential purchasers (collectively, the “Sales and

Investment Process”).

42. From February 2021 to July 2021, BDO sought potential investors and purchasers in

accordance with the Sales and Investment Process.

43. In July 2021, NBC was advised by BEH that all avenues and options had been exhausted

under the Sales and Investment Process and no investors or purchasers were identified.

44, Since February 2021, the Borrowers have proposed and attempted multiple options to
repay the Outstanding Indebtedness including running a sales and investment process
through BDO seeking various refinancing options, none of which were successful or

provided for the full repayment of the Outstanding Indebtedness.

-10-
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45.

46.

While these measures would provide some improvement to the Borrowers’ business, the
improvement would be incremental and inadequate to materially address its liquidity
concerns. Further, no proposal has been presented which would result in a full repayment
of the Outstanding Indebtedness to NBC. Following the expiration of the December 31,

2021 Forbearance Term, the Borrowers failed to repay the Outstanding Indebtedness.

On February 2, 2022, Dustin Olver of FTI provided a Consent to Act as Receiver if so
appointed. Attached hereto and marked as Exhibit “W” is a copy of the Consent to Act

as Receiver.

F. DEMAND AND NOTICE OF INTENTION TO ENFORCE SECURITY

47.

48.

49.

50.

27693416

On January 26, 2022, NBC issued a demand letter and Notice of Intention to enforce its
security pursuant to section 244 of the BIA to BCAN (the “"BCAN Demand”), which
required full payment of the Outstanding Indebtedness. Attached hereto and marked as
Exhibit “X” is a copy of the BCAN Demand.

Also on January 26, 2022, NBC issued a demand letter and Notice of Intention to enforce
its security pursuant to section 244 of the BIA to BUSA (the “BUSA Demand”; together
with the BCAN Demand, the “Demands”), which required full payment of the indebtedness
owing pursuant to the Loan Agreements. Attached hereto and marked as Exhibit “Y” is
a copy of the BUSA Demand.

Also on January 26, 2022, NBC issued a demand letter and Notice of Intention to enforce
its security pursuant to section 244 of the BIA to BUSA (the “BUSA HASCAP Demand”),
which required full payment of the indebtedness owing pursuant to the HASCAP Facility
pursuant to the BUSA Guarantee. Attached hereto and marked as Exhibit “Z” is a copy
of the BUSA HASCAP Demand.

Also on January 26, 2022, NBC issued a demand letter and Notice of Intention to enforce
its security pursuant to section 244 of the BIA to the guarantor, BEH, which required full
payment of the Outstanding Indebtedness pursuant to the terms of the BEH Guarantee
(the “BEH Demand”). Attached hereto and marked as Exhibit “AA” is a copy of the BEH

Demand.
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51. Also on January 26, 2022, NBC issued demand letters to each of Michelle Thomas, Neil
Schmeichel, Darren Miller, and Codie Bellamy (collectively, the “Individual Guarantors’
Demands”) requiring full payment in the amount of $300,000 from each of the Individual
Guarantors pursuant to the terms of the Individual Guarantees. Attached hereto and

marked as Exhibits “BB” — “EE” are copies of the Individual Guarantors’ Demands.

52. Following the issuance of the Demands and in accordance with NBC'’s obligations to EDC
and BDC under the BCAP Loan and the HASCAP Offer of Financing, NBC notified EDC
and BDC of the defaults of BCAN and BUSA. NBC further advised that the Facilities had
been demanded upon and the Outstanding Indebtedness was required to be repaid in full

and Notices of Intention to Enforce were issued to the Borrowers.

53. BCAN, BUSA, BEH have been and remain unable to pay the entire amount of the
Outstanding Indebtedness that is due and owing to NBC. The failure of BCAN, BUSA, and
BEH to pay amounts owed to NBC when due and owing is a further Event of Default

pursuant to the terms of the Offers of Financing, the BEH Guarantee, and the Security.

54. The ability of the Borrowers to continue as going concern businesses is dependent upon
the ongoing support and financing from NBC. NBC is no longer prepared to extend any

further credit to the Borrowers.

55. The BCAN GSA, the BUSA SE, and the BEH GSA each provide that, upon an Event of
Default by BCAN, BUSA, or BEH, NBC is entitled to, among other things, apply for the

appointment of a receiver.
G. DISCUSSIONS ON PROPOSED TRANSACTION WITH PROPOSED RECEIVER

56. NBC has engaged in discussions with the proposed Receiver and the former principals of
the Borrowers. One of the former principals has incorporated a new entity, XDl Energy
Solutions (“XDI"), that is looking to purchase the operating assets and inventory (among

other things) of the Borrowers as soon as reasonably possible from the Receiver.

57. NBC understands that the intention would be for XDI to continue the ongoing business of
the Borrowers only in Canada and preserve the ongoing operations (including retaining
most of the current employees) in the new entity.

-12-
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58.

59.

60.

61.

62.

27693416

NBC has entered into a term sheet (the “Term Sheet”) with the proposed Receiver and
XDI that outlines the terms of the proposed transaction (the “Transaction”). The benefits
of this is that it ensures that the business operations will continue and that there is a
substantial realization for the value of those assets by the Receiver, without the need to

liquidate those assets and shut-down the operations of the Borrowers.

The Term Sheet contains confidential and sensitive information regarding the proposed
price to be paid by XDI for the purchased assets and any disclosure of the Term Sheet
could cause significant and irreparable damage should the Receiver be required to run a
fulsome sales process for a sale of the assets of the Borrowers within the receivership
proceedings or in the event that the Transaction is unable to be closed in accordance with
its terms. Attached hereto and marked as Confidential Exhibit “1” is a copy of the Term
Sheet.

The Receiver, should it be appointed, would continue to operate the business in the interim
and collect all of outstanding receivables of the Borrowers for the benefits of the creditors
of the Borrowers until the Transaction can be approved by the Court and closed. The
Transaction provides certainty that there will be a purchaser for the operating assets of
the Borrowers that will continue the ongoing operations and that some of the enterprise
value of the operating business is realized through this process. The Transaction will also
benefit employees, customers and suppliers of the Borrowers by ensuring that the

business continues to operate after the receivership.

The Transaction is also preferable as it will reduce the significant costs associated with a
standard liquidation process (including collection of the equipment from various sites and
payment of any fees to a sale agent or auction bidder) and will significantly simplify the
amount of assets that the Receiver will need to monetize within the receivership

proceedings.

NBC understands that, if appointed, the Receiver would try to bring forward the
Transaction for approval by the Court as soon as reasonably possible with closing to occur
as soon as possible after court approval is obtained. At the time of closing of the
Transaction, control of the operations and assets of the Borrowers would transfer over to

XDI to continue the business of the Borrowers.
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63. NBC does not expect that in the event the Transaction proceeds after the appointment of
the Receiver that it will be repaid in full the entire amount of the Outstanding Indebtedness

and that it will still suffer a shortfall in the amounts owed to it.
H. NECESSITY OF THE APPOINTMENT OF A RECEIVER

64. The Borrowers are not able to meet their obligations generally as they become due, are
no longer able to make payments to their creditors, and no longer have any liquidity to

fund the ongoing operations of their businesses.

65. The Borrowers have made multiple attempts to try and find a solution to their cash flow
problems and repay NBC in full. None of the attempts to date have been successful. The
quantum of unpaid trade creditors continues to increase and the Borrowers are unlikely to

be able to continue operations in the normal course much longer.

66. The Borrowers have had a significant amount of time to obtain refinancing or sell their

assets, both of which have ultimately been unsuccessful.

67. The former principals of the Borrowers have proposed the Transaction to the proposed
Receiver. NBC supports the Transaction and believe that this Transaction can be most

efficiently and quickly be completed by a Receiver and with approval of the Court.

68. NBC believes that the appointment of the Receiver will be the most effective and efficient
way to realize on the value of the remaining assets and minimize the costs associated

with this process.

69. As a result of the foregoing, | believe that the appointment of a receiver pursuant to section
243 of the BIA over the assets, undertakings, and properties of BCAN, BUSA, and BEH
is just and convenient and necessary to protect the interests of NBC and to preserve and

realize on the Security in an orderly fashion.

70. | believe that a Receiver is needed to preserve the collateral that is subject to NBC’s

Security.
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71. | believe it is appropriate in all of the circumstances that the Receiver be appointed over
the assets, undertaking, and properties of BCAN, BUSA, and BEH pursuant to section
243 of the BIA.

72. | swear this Affidavit in support of NBC's Application for the appointment of a receiver in
respect of BCAN, BUSA, and BEH.

SWORN before me at the City of
Calgary in the Province of Alberta, this 28" day
of February 2022

S N N N N e N N

A Commism Oaths in and for the Province
of Alberta

Dana Ades-Landy

KYLE R. SMITH
STUDENT-AT-LAW

This affidavit was sworn using video technology as Dana Ades-Landy was not physically present
before the Commissioner, but was linked with the Commissioner utilizing video technology. The
process for remote commissioning of affidavits was thoroughly followed as outlined in the Notice
to the Profession and Public — Remote Commissioning 2020-02 by the Court of Queen’s Bench
on March 25, 2020.
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THIS IS EXHIBIT "A" TO THE
AFFIDAVIT OF DANA ADES-LANDY
SWORN BEFORE ME AT Calgary, Alberta,
this 28" day of February 2022

A Commissioneffor.Qaths in and for the Province of Alberta

KYLE R. SMITH
STUDENT-AT-LAW
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1/19/2021

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

Date of Search: 2021/01/19
Time of Search: 11:45 AM
Search provided by: MLT AIKINS LLP (CALGARY)

Service Request Number: 34708518
Customer Reference Number: 2330.382/jdc

Corporate Access Number: 2016819340

Business Number: 851582965
Legal Entity Name: BALANCED ENERGY OILFIELD SERVICES INC.
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Method of Registration: =~ Amalgamation
Registration Date: 2012/06/04 YYYY/MM/DD

Registered Office:

Street: 1003 - 4 AVENUE
City: LETHBRIDGE
Province: ALBERTA

Postal Code: T1JOP7

Records Address:

Street: 1003 - 4 AVENUE
City: LETHBRIDGE
Province: ALBERTA

Postal Code: T1JOP7

Email Address: CORP@MMHLAWYERS.COM

Directors:

Last Name: BELLAMY

First Name: CODIE

Street/Box Number: 10 BLUE HERON VIEW
City: LAKE NEWELL RESORT
Province: ALBERTA

Postal Code: TIROXS

Last Name: SCHMEICHEL

First Name: NEIL
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1/19/2021

Street/Box Number: PO BOX 1865

City: BROOKS
Province: ALBERTA
Postal Code: TIRIC6
Last Name: THOMAS
First Name: MICHELLE

Street/Box Number: 71 FAIRVIEW WAY

City: BROOKS

Province: ALBERTA

Postal Code: TIRONG6

Voting Shareholders:

Legal Entity Name: BALANCED ENERGY HOLDINGS INC.
Corporate Access Number: 2018211082
Street: PO BOX 1865
City: BROOKS
Province: ALBERTA
Postal Code: TIRI1C6
Percent Of Voting Shares: 55.29

Last Name: BELLAMY
First Name: CODIE

Street: 10 BLUE HERON VIEW
City: LAKE NEWELL RESORT
Province: ALBERTA
Postal Code: T1R0OXS
Percent Of Voting Shares: 9.41

Last Name: MILLER

First Name: DARREN
Street: BOX 1865
City: BROOKS
Province: ALBERTA
Postal Code: TIRI1C6
Percent Of Voting Shares: 7.06

Last Name: SCHMEICHEL
First Name: NEIL

Street: BOX 1865
City: BROOKS
Province: ALBERTA
Postal Code: TIR1C6

00033
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1/19/2021
Percent Of Voting Shares: 14.12

Last Name: THOMAS

First Name: MICHELLE

Street: 71 FAIRVIEW WAY
City: BROOKS

Province: ALBERTA

Postal Code: TIRONG6

Percent Of Voting Shares: 14.12

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share SEE ATTACHED SCHEDULE OF SHARE PROVISIONS.
Structure:
Share THE TRANSFER OF SHARES IS RESTRICTED; NO SHARE OF THE CORPORATION

Transfers MAY BE TRANSFERRED WITHOUT APPROVAL OF THE BOARD OF DIRECTORS
Restrictions: EXPRESSED BY RESOLUTION.

Min

Number Of 1

Directors:

Max

Number Of 7

Directors:

Business

Restricted NONE.

To:

Business

Restricted NONE.

From:
Other

. . SEE ATTACHED SCHEDULE OF OTHE PROVISIONS.
Provisions:

Other Information:

Amalgamation Predecessors:

[gorporapg > Access Number}lLegal Entity Name
2016786887 1678688 ALBERTA LTD.
2012444606 BALANCED ENERGY OILFIELD SERVICES INC.,

Last Annual Return Filed:

T I e 1
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1/19/2021
|File Year||Date Filed (YYYY/MM/DD)
| 2020[2020007/14

Filing History:

[List Date (YYYY/MM/DD) [Type of Filing —
[2012/06/04 |Amalgamate Alberta Corporation -
[2017/07/14 (Change Address

i|_2£2_0/0]/28, - ‘[Change Director / Shareholder

202002221 _UpdateBN
[2020/977/71»47 B i|Enter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type IMicroﬁlm Bar Code}LDate Recorded (YYYY/MM/DDij
|Statutory Declaration  |[10000500000421069 |[2012/06/04

|Share Structure [ELECTRONIC 2012/06/04

|Other Rules or Provisions [ELECTRONIC [2012/06/04

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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THIS IS EXHIBIT "B" TO THE
AFFIDAVIT OF DANA ADES-LANDY
SWORN BEFORE ME AT Calgary, Alberta,
this 28" day of February 2022

A Commissioner for Oaths in énd for the Province of Alberta

KYLER. SMITH
STUDENT-AT-LAW
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REGISTERED AGENT 1701 DIRECTORS BLVD. | STE. 300 | AUSTIN, TX 78744
SOLUTIONS INC
888-705-7274 (P) | 888-706-7274 (F) | www.rasi.com
CORPORATE STATUS REPORT
Report Date: January 22, 2021
Project/Client Reference: 351137
NAME SEARCHED: BALANCED ENERGY OILFIELD SERVICES (USA) INC.
JURISDICTION: DELAWARE
FILE NUMBER: 6801660
STATUS: GOOD STANDING
ENTITY KIND: CORPORATION
RESIDENCY: DOMESTIC

INCORPORATION/FORMATION

DATE: 3/16/2018

ENTITY TYPE: GENERAL

STATE: DELAWARE

REGISTERED AGENT: THE CORPORATION TRUST COMPANY
1209 ORANGE STREET
WILMINGTON, DE 19801
NEW CASTLE COUNTY

FILING HISTORY:

FILING TYPE FILING DATE NOTES
INCORPORATION 3/16/2018

FEIN #:

o1-

Information contained in this report was obtained directly from public records that are maintained by government officials. Registered Agent Solutions,
Inc. (“RASI”) in no way undertakes or assumes any part of the customer’s business, legal, or similar risks, and does not guarantee the accuracy,
completeness, or timeliness of the information provided, and shall not be liable for any losses or injuries whatsoever resulting from any contingency
beyond its control, or from negligence, regardless of the cause. 00037



REGISTERED AGENT 1701 DIRECTORS BLVD. | STE. 300 | AUSTIN, TX 78744
SOLUTIONS INC -
888-705-7274 (P) | 888-706-7274 (F) | www.rasi.com
CORPORATE STATUS REPORT
PHONE NUMBER: 701-818-0388
PRINCIPAL OFFICE ADDRESS: BUILDING 3 2515 31 STREET SOUTH EAST MINOT, ND 58701
STOCK INFORMATION: 100 COMMON SHARES @ $0.0100 PAR VALUE
OFFICER NAMES, TITLES
AND ADDRESSES:
TITLE NAME ADDRESS
PRESIDENT NEIL SCHMEICHEL 2D, 333 2N STREET
WEST
BROOKS, ALBERTA
T1R 1G4 CA
DIRECTOR NAMES AND
ADDRESSES:
NAME ADDRESS
NEIL SCHMEICHEL 2D, 333 2ND'STREET
WEST
BROOKS, ALBERTA
T1R 1G4 CA
CODIE BELLAMY 10 BLUE HERON VIEW

LAKE NEWELL RESORT,
ALBERTA T1R OX5 CA
MICHELLE THOMAS 71 FAIRVIEW WAY
BROOKS, ALBERTA
T1R ON6 CA

TOTAL NUMBER OF DIRECTORS: 3

-2

Information contained in this report was obtained directly from public records that are maintained by government officials. Registered Agent Solutions,
Inc. (“RASI”) in no way undertakes or assumes any part of the customer’s business, legal, or similar risks, and does not guarantee the accuracy,
completeness, or timeliness of the information provided, and shall not be liable for any losses or injuries whatsoever resulting from any contingency
beyond its control, or from negligence, regardless of the cause. 00038



THIS IS EXHIBIT "C" TO THE
AFFIDAVIT OF DANA ADES-LANDY
SWORN BEFORE ME AT Calgary, Alberta,
this 28" day of February 2022

2;7
—_— plgme="" "0

A Commissioner for Oaths in and for the Province of Alberta

KYLER. SMITH
STUDENT-AT-LAW
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1/19/2021

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

Date of Search: 2021/01/19
Time of Search: 11:46 AM
Search provided by: MLT AIKINS LLP (CALGARY)

Service Request Number: 34708532
Customer Reference Number: 2330.382/jdc

Corporate Access Number: 2018211082

Business Number: 812225175

Legal Entity Name: BALANCED ENERGY HOLDINGS INC.
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation

Registration Date: 2014/05/08 YYYY/MM/DD

Registered Office:

Street: 1003 - 4 AVENUE SOUTH
City: LETHBRIDGE

Province: ALBERTA

Postal Code: T1JOP7

Records Address:

Street: 1003 - 4 AVENUE SOUTH
City: LETHBRIDGE

Province: ALBERTA

Postal Code: T1JOP7

Mailing Address:
Post Office Box: 1003 - 4 AVENUE SOUTH

City: LETHBRIDGE
Province: ALBERTA
Postal Code: T1JOP7

Email Address: CORP@MMHLAWYERS.COM

Directors:

Last Name: BELLAMY

First Name: CODIE

Street/Box Number: 10 BLUE HERON VIEW
City: LAKE NEWELL RESORT

00040 14



1/19/2021

Province: ALBERTA

Postal Code: TIR0XS5

Last Name: SCHMEICHEL
First Name: NEIL

Street/Box Number: BOX 1865

City: BROOKS

Province: ALBERTA

Postal Code: TIRIC6

Last Name: THOMAS

First Name: MICHELLE
Street/Box Number: 71 FAIRVIEW WAY
City: BROOKS

Province: ALBERTA

Postal Code: TIRI1C6

Voting Shareholders:

Legal Entity Name: 1821109 ALBERTA LTD.
Corporate Access Number: 2018211090
Street: 71 FAIRVIEW WAY
City: BROOKS
Province: ALBERTA
Postal Code: TIRONG6
Percent Of Voting Shares: 31.58

Legal Entity Name:
Corporate Access Number:
Street:

City:

Province:

Postal Code:

Percent Of Voting Shares:

Legal Entity Name:
Corporate Access Number:
Street:

City:

Province:

Postal Code:

Percent Of Voting Shares:

Legal Entity Name:

1821113 ALBERTA LTD.
2018211132

10 BLUE HERON VIEW
LAKE NEWELL RESORT
ALBERTA

TIRO0XS

21.05

1821118 ALBERTA LTD.
2018211181

BOX 1865

BROOKS

ALBERTA

TIR1C6

15.79

KAYLYN INDUSTRIES INC.



1/19/2021
Corporate Access Number: 208293639

Street: BOX 1865
City: BROOKS
Province: ALBERTA
Postal Code: TIR1C6

Percent Of Voting Shares: 31.58

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share THE ATTACHED SCHEDULE "A" IS INCORPORATED INTO AND FORMS PART OF THIS
Structure: FORM.
Share THE TRANSFER OF SHARES IS RESTRICTED; NO SHARE OF THE CORPORATION

Transfers MAY BE TRANSFERRED WITHOUT APPROVAL OF THE BOARD OF DIRECTORS
Restrictions: EXPRESSED BY RESOLUTION.
Min

Number Of 1

Directors:

Max

Number Of 7

Directors:

Business

Restricted NONE.

To:

Business

Restricted NONE.

From:

Other THE ATTACHED SCHEDULE "B" IS INCORPORATED INTO AND FORMS PART OF THIS
Provisions: FORM.

Holding Shares In:

Legal Entity Name |
[BALANCED ENERGY OILFIELD SERVICES INC.

Other Information:

Last Annual Return Filed:

|File Year|[Date Filed (YYYY/MM/DD)|
| 2020[2020/05/21

00042 4



1/19/2021

Filing History:

[List Date (YYYY/MM/DD) | Type of Filing

f|2014/05/08 ‘IIncorporate Alberta Corporation

‘|201 7/03/21 B ___JlChange Address - |
[2017/08/03 HChange Director / Shareholder |
[2020/02/21 [Update BN |
12020/05/21 i[Enter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type j|Micr0ﬁlm Bar Codei[Date Recorded (YYYY/MM/DD)
|Share Structure |ELECTRONIC 2014/05/08 |
[Other Rules or Provisions [ELECTRONIC [2014/05/08

}lLetter - Spelling Error

|
[10000307122712302 [2016/04/29 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate

reproduction of data contained in the official public records of Corporate Registry.
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THIS IS EXHIBIT "D" TO THE
AFFIDAVIT OF DANA ADES-LANDY
SWORN BEFORE ME AT Calgary, Alberta,
this 28" day of February 2022

A Commissioner for Oaths in and for the Province of Alberta

KYLE R. SMITH
STUDENT-AT-LAW
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NATIONAL
BANK

Powering your ideas”

June 8, 2020

BALANCED ENERGY OILFIELD SERVICES INC.
Box 1865

Brooks, Ab

T1R 1C6

Attention: Mr. Neil Schmeichel

RE: Offer of Financing

Dear Sir,

National Bank of Canada (hereinafter the "Bank") is pleased to offer to Balanced Energy OQilfield Services Inc.
("BCAN") and Balanced Energy Oilfield Services (USA) Inc. ("BUSA") hereinafter collectively, the "Borrower" or
the "Borrowers") the following financing solution, for which the terms and conditions are more fully described in
Schedule A. This Offer of Financing ("Offer") replaces the previous Offer dated January 22, 2019 (the "Original
Offer"), with any borrowings outstanding under the Original Offer deemed to be borrowings hereunder under the
related facility referenced herein:

Credit Facilities Status Section
Demand Revolving Operating Credit in the amount of $21,000,000 New 1.1
Business Credit Availability Program (BCAP) Demand Loan New 1.2
MasterCard Cards in the amount of $100,000 Amended 1.3
Global Net Risk Line in the amount of $500,000 Renewed 1.4
Electronic Funds Transfer Settlement Risk in the amount of $3,000,000 Renewed 1.8

Please indicate your acceptance of this Offer by returning the duly signed copy before 1:00 p.m. on June 18, 2020 to
the attention of Darrell Stelmack, Director, Energy Services Group. After that date, the Bank reserves the right to
cancel or amend this Offer, without notice.

Yours truly,

NATIONAL BANK OF CANADA -

Darrell Stelmack Jason Anderson
Director, Energy Services Group ,~ Director, Energy Services Group

94351314_1 - PDF 00045
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311 —-6" Avenue S.W., Suite 600, Calgary, AB T2P3H2

ACCEPTANCE
We declare that we have read and understood this Offer and accept the terms, conditions and obligations hereof.

Signed at __Brooks , in the Province of Alberta, on this_ /O day of Juné 2020.

BALANCED ENERGY OILFIELD SERVICES INC.

By: Wl;»«.s.w\;ﬂ& By: M&EM /

Name: Michelle Thomas Name: Codie B'elgmy
Title: Director Title:  Director

By: ®

Name: Neil Schmeichel
Title: Director

BALANCED ENERGY OILFIELD SERVICES (USA) INC.

. ]
By: \’\W By:

Name: Mihelle Thomas - Name; Codie Beli£m7 /
Title: Director Title:  Director :

Name: Neil Schmeichel
Title: Director

GUARANTORS

We declare that we have read and understood this Offer and accept the terms, conditions and obligations hereof, are
satisfied herewith and acknowledge that we are bound by our obligations hereof:

Signed at ____Brooks in the Province of Alberta, on this __/ C _day of Jone 2020.

BALANCED ENERGY HOLDINGS INC. /
By: V\M@m& By: 4

Name: Michelle Thomas Name: Codie Bellamy y
Title: Director Title:  Director

By s ]
Name: Neil Schmeichel
Title: Director

94351314_1 - PDF 00046
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N

“Neil Schmeichel

nschmeicsdd@olancedes dduloong an

MichelLe’Thomas

vhertes e ncedecbdong. e
[Email addrgs_s] ~

[l

[EmailV\
chdie Bellamy /

Chellawyata lancecicou bl \og Co

Darren Miller
cvidlev &t launcedce i edxng. cot

[Email address]

94351314_1 - PDF
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SCHEDULE A

SECTION 1. CREDIT FACILITIES

1.1 Demand Revolving Operating Credit

1.11 Credit

Revolving operating credit, payable in full on demand by the Bank, up to an amount not
exceeding $21,000,000 in aggregate in Canadian dollars, or the Equivalent Amount in US
doliars, to be used (i) to finance the Borrower's day-to-day operations, (ii) working capital, (iii)
capital expenditures, (iv) to provide for future repayment of existing capital loans and (v) to
repay and replace the committed revolving operating credit previously provided by the Bank.

1.1.2 Drawdown
The credit can be used and re-used by way of any of the following options or any combination
thereof:
a) Floating-rate advances; and/or
b) Letters of guarantee and/or commercial letters of credit up to an amount not
exceeding $1,000,000; and/or
c) Advances by way of bankers’ acceptances and/or LIBOR up to 80% of the
authorized credit; and/or
d) Electronic funds transfer settlement risk payment, as outlined in Section 1.5 below,
up to an amount not exceeding $3,000,000, which is to be used for electronic funds
transfers issued by the Bank on behalf of the Borrower; and/or
e) Availability designated by way of (i) Canadian or United States dollars, and/or (ii)
limit allocations to either one or both Borrowers; all as designated by a Borrower
from time to time in writing to the Bank with a minimum of 2 business days advance
notice of any requested change in allocation and as accepted by the Bank at its sole
discretion.
113 Interest rate and other fees

Revolving credit advances in Canadian or United States dollars.

The Interest rate is based on the trailing four quarter Funded Debt to EBITDA ratio
calculation (as defined herein) in accordance to the grid below. Interest shall be calculated
daily and paid monthly in arrears on the 26" day (or such other day designated by the
Bank) of each month, or if such day is not a "Business day" (a day in which the Bank is
open for business), on the next business day by way of automatic debit to the Borrower’s
account.

It is agreed that when the Funded Debt to EBITDA ratio, calculated not later than 45 days
following the Borrower's immediately preceding first quarter (Funded Debt to EBITDA as
defined herein) is achieved, the interest rate charged will be amended on a quarterly basis,
effective the 15 day of the Borrower's following fiscal quarter after the calculation period in
accordance with the grid outlined below. In the event the Funded Debt to EBITDA ratio
calculation is not provided within the required 45 day period then the interest rate will default to
Level 8 until such calculation is provided:

94351314_1 - PDF 00048
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BiAor Standby
Level FD/EBITDA Ratio Prime |USBase| LC&LG | LIBO Fee
1 < 1.00:1 250 27% 350 375 87.50
2 21.00:1 < 1.50:1 275 300 375 400 93.75
3 21.50:1 < 1.75:% 300 325 400 425 100.00
4 21.75:1 < 2.00:1 350 375 450 475 112.50
5 22.00:1 < 2.50:1 375 400 475 500 118.75
6 22.50:1<3.00:1 400 425 500 525 125.00
7 =3.00:1<3.25:1 425 450 525 550 131.25
8 >3.251 450 475 550 575 137.50

The above notwithstanding, level 7 pricing shall be effective upon excecution of this
agreement until the next quarterly update.

Zero Floor: in the event the Prime Rate, Base Rate, BA Rate, CDOR Rate or LIBO Rate is
below 0%, such rate shall be deemed to be 0.00% for the purpose of this pricing grid.

Issuing and renewal fees for letters of credit (“"LC") / guarantee ("LG"): based on the
Funded Debt to EBITDA ratio in accordance with the above grid. Minimum of $250.00.
Additional costs related to preparation and delivery in accordance to standard bank fee
schedules are payable at issuance.

Stamping fee: on Banker’s Acceptances ("BA") based on the Funded Debt to EBITDA
ratio in accordance with the above grid.

Stand-by fees: 0.875% to 1.375% per annum on the unused portion of the revolving
operating credit based on the Funded Debt to EBITDA ratio in accordance with the above

grid;
Monthly Administration Fee: a monthly monitoring fee of $3,000.00:
NBC Upfront Fee: Annual NBC Fee: 0.25% or $52,500.00 payable on acceptance of this

letter and to be collected at funding and subject to an annual review fee of a minimum of
0.25% of the authorized amount.

1.1.4 Disbursements and repayments

The disbursements to be made and the repayments to be collected on the credit shall be made
or collected in multiples of $100,000.

Disbursements to be made by way of Bankers Acceptances or LIBOR shall be in the
minimum amount of $2,000,000 and in multiples of $100,000 thereafter.

If not extended at the sole discretion of the Bank, all advances under the credit facility shall be
due and payable in full at maturity.

1.2 Business Credit Availability Program (BCAP) Demand Loan

1.2.1 Credit
Demand loan, up to an amount not exceeding $4,000,000 in Canadian dollars provided under
the Economic Development Corporation (‘EDC") backed Business Credit Availability Program
demand loan program to provide additional liquidity for working capital needs as a result of
COVID-19 impacts on the business.

1.2.2 Drawdown

94351314_1 - PDF 00049
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1.2.3

1.2.4

94351314_1 - PDF

Single disbursement to be made no later than 15 days following acceptance of this Offer subject
to conditions precident outlined herein. Funding in Canadian Dollars is available by way of:

a) Floating-rate advances: and/or
b) Advances by way of bankers’ acceptances up to 80% of the reducing authorized
credit.

Interest rate and other fees

Credit available in Canadian dollars only.

The Interest rate is based on the trailing four quarter Funded Debt to EBITDA ratio
calculation (as defined herein) in accordance to the grid below. Interest shall be calculated
daily and paid monthly in arrears on the 26" day (or such other day designated by the
Bank) of each month, or if such day is not a "Business day" (a day in which the Bank is
open for business), on the next business day by way of automatic debit to the Borrower's
account.

It is agreed that when the Funded Debt to EBITDA ratio. calculated not later than 45 days
following the Borrower's immediately preceding first quarter (Funded Debt to EBITDA as
defined herein) is achieved, the interest rate charged will be amended on a quarterly basis,
effective the 15 day of the Borrower's following fiscal quarter after the calculation period in
accordance with the grid outlined below. In the event the Funded Debt to EBITDA ratio
calculation is not provided within the required 45 day period then the interest rate will default to
Level 8 until such calculation is provided:

Level | FD/EBITDA Ratio Prime BIA
1 <1.00:1 250 350
2 21.00:1 < 1.,50:1 275 375
3 2150:1<1.75:1 300 400
4 21.75:1<2.00:1 350 450
5 22.00:1<250:1 375 475
6 22.50:1<3.00:1 400 500
7 23.00:1 < 3.25:1 425 525
8 >3.25:1 450 550

The above notwithstanding, level 7 pricing shall be effective upon excecution of this
agreement until the next quarterly update.

Zero Floor: In the event the Prime Rate, Base Rate, BA Rate, CDOR Rate or LIBO Rate 1s
below 0%, such rate shall be deemed to be 0.00% for the purpose of this pricing grid.

Stamping fee: on Banker's Acceptances {("BA") based on the Funded Debt to EBITDA
ratio in accordance with the above grid.

EDC BCAP Fee: 1.8% or $72,000.00 due upon receipt of invoice from EDC approximately
6 months from funding. Payable in 4 quarterly payments per EDC program guidleines
subject to the sole discrecion of EDC and payable in full if requested by the Bank.

Annual NBC Fee: 0.25% or $10,000.00 payable on acceptance of this letter and to be
collected at funding and subject to annual renewal fee of 0.25% of then outstanding
balances.

Repayments
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Disbursements made by way of Bankers Acceptances shall be in the minimum amount of
$2,000,000 and in multiples of $100,000 thereafter.

If the EDC BCAP guarantee is not extended at the sole discretion of EDC, all advances under
the credit facility shall be due and payable in full.

Advances outstanding in the credit facility are payable in full on demand by the Bank at
the Banks sole discretion.

Without restricting the demand nature of the credit, the facility shall be subject to interest
payments on a monthly basis on the 25" day of each month from funding, plus payments of
principal in the amount of $75,000.00 commencing on the 25" day of January, 2021 and on
the 25" day of each month thereafter until paid in full.

Without restricting the demand nature of the credit, the credit facility is subject to maintenance
of the EDC loan guarantee acceptable to the Bank which is subject to expire on June 30, 2021.
Application to renew the guarantee shall be made 90 days prior to the expiry and all
funds are payable in full on June 30, 2021 if an extension of such guarantee is not provided
by EDC at its sole discrecion.

1.3 Credit — MasterCard Cards

Revolving credit, payable on demand, up to an amount not exceeding $100,000, in Canadian dollars, to be
used by way of credit cards issued by the Bank in the name of BCAN and affiliated with the Mastercard
International Inc. network.

The issuance and maintenance by the Bank of Mastercard credit cards in the name of BCAN and affiliated
with the Mastercard International Inc. system are subject to BCAN signing of and compliance with any
agreement, document or other writing or instrument required by the Bank providing for, in particuiar,
enrolment conditions, payment terms and conditions, and the liability of BCAN and the Bank.

1.4 Credit — Global Net Risk Line for Foreign Exchange Transactions and Derivatives

Global net risk line for derivatives up to an aggregate maximum amount of $500,000, in Canadian dollars
and subject to the conditions set out in Section 2 hereof.

1.5 Credit — Electronic Funds Transfer Settlement Risk

Settlement risk up to an amount not exceeding $3,000,000, in Canadian dollars, which is to be used for
electronic funds transfers effected by the Bank on behalf of the Borrower and subject to the conditions set
out in Section 2 hereof.

SECTION 2. SPECIFIC CONDITIONS FOR THE FACILITIES

21 Financing Conditions for the Demand Revolving Operating Credit
211 The advances made under the credit facilities described in section 1.1, in principal, interest and
fees, shall at no time exceed the aggregate of:
a) 80% of the Borrower's Canadian net uninsured accounts receivable acceptable to

the Bank, excluding holdbacks receivable, contra or inter-company accounts, accounts
of doubtful quality, all accounts aged 90 days or more and all Prior Claims;

b) 75% of the Borrower's United States net uninsured accounts receivable
acceptable to the Bank, excluding holdbacks receivable, contra or inter-company
accounts, accounts of doubtful quality, all accounts aged 90 days or more and all Prior
Claims;

c) 90% of the Borrower's Canadian and foreign net insured accounts receivabie
insured by one of the following insurers: Export Development Canada, COFACE
Canada, ACIC/Euler, The Guarantee Company of North America, Lioyd’s Underwriting
{by Kiln Syndicate 510), Atradius, or AIG Insurance Company in accordance with the
terms and conditions deemed acceptable by the Bank and aged 120 days or more:
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d) 85% of the Borrower's Canadian net uninsured investment grade accounts
receivable acceptable to the Bank, owed by entities that have a Standard & Poor's
published risk rating of BBB+ or higher, excluding holdbacks receivable, contra or
Inter-company accounts, accounts of doubtful quality, all accounts aged 120 days or
more and all Prior Claims;

e) 50% of the lesser of cost or net book value, both after deduction of
$1,000,000.00 as an obsolescence provision, of the Borrower's unencumbered
inventory of finished products (net of any 30 day supplier rights) until Dec 31, 2021
and then thereafter subject to a maximum reliance on inventory up to an amount not
exceeding $3,000,000; and,

f) 65% of the net book value of the Borrower’s unencumbered Property, Plant, and
Equipment fixed assets when calculated for the period including September 1 to May
31, and when calculated for the period including June 1 to August 31 then the lesser
of: (i) 70% of the appraised orderly liquidation value, or (ii) 65% of the appraised
fair market value of the Borrower's unencumbered Property, Plant, and Equipment
fixed assets. Such appraisal shall be addressed to the benefit of the Bank and be
completed by an accredited appraiser acceptable to the Bank at its sole discretion.

21.2 The value of the property, assets and/or securities described hereinabove shall be established.
from time to time, by the Bank in accordance with its internal policies, excluding, in particular,
Prior Claims.

For the purposes hereof, the term "Prior Claims" means any claim which, under any legislation,
regulation or other instrument, ranks prior to or may rank prior to the Bank's security. Without
limiting the foregoeing, Prior Claims include. in particular, any amount owing to a federal,
provincial, state, municipal or other government authority or crown corporation, any actual or
deemed trust, or trust created under legislation, any amount withheld or deduction at source,
any accrued and unpaid salary, including any vacation pay, and any amounts due to any person
with a right, charge or a trust ranking prior to the Bank’s security.

213 At the Bank’s request and no later than the 45th day after the end of each month, the
Borrower shall furnish the Bank with the following lists: a list of its accounts receivable, a list
of its accounts payable, a list of its inventory, with items classified by currency and age. as
of the last day of the previous period.

214 Should the Borrower fail to provide the lists on time, the Bank shall debit a fee of $250 from the
Borrower’s current account for each week. or portion of a week, of delay.
2.2 Conditions Applicable to Letters of Guarantee

The issue and renewal of all letters of guarantee are subject to the following additional conditions and the
signing of the documents in use at the Bank (including, without limitation, the issue request):

221 Issuing fees are payable at the time of issue and/or renewal and may be revised from time to
time by the Bank upon giving 30 days’ prior written notice to the Borrower;

222 The amount of the credit available shall be reduced by the face value of all the letters of
guarantee when issued and 100% of the amount of the letters of guarantee shall be added to
the amount of the advances for the purposes of the financing conditions; upon payment, they
become floating-rate advances under the credit facility affected by the drawdown; and

2.2.3 The approval of each issue or renewal request is subject to the Bank’s discretion.

23 Conditions Applicable to Commercial Letters of Credit

The issue and renewal of all commercial letters of credit are subject to the following additional conditions
and the signing of documents in use at the Bank (including, without limitation, the issue request):

2.3.1 Issuing fees are payable at the time of issue and/or renewal and may be revised from time to
time by the Bank upon giving 30 days’ prior written notice to the Borrower;

23.2 The amount of the credit available shall be reduced by the face value of all the letters of credit
when issued and 100% of this amount shall be added to the amount of the advances for the
purposes of the financing conditions; upon payment, the letters of credit become floating-rate
advances under the credit facility affected by the drawdown; and
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233 The approval of each issue or renewal request is subject to the Bank’s discretion.

24 Conditions Applicable to Bankers’ Acceptances

Acceptance by the Bank of the bankers’ acceptances issued by the Borrower is subject to the following
additional conditions and the documents in use at the Bank:

2.4.1 The drawing, renewal or conversion option by way of bankers’ acceptances may be exercised
upon prior written notice of not less than two (2) business days to the Bank, in accordance with
the form in use at the Bank;

24.2 . The drawing, renewal or conversion pursuant to a revolving credit shall be for an aggregate
minimum amount of $2,000,000 and in multiples of $100,000 for any sum in excess thereof:

243 The period chosen shall not be less than 30 days and not more than 364 days, shall not include
any grace period and, as applicable, shall at no time exceed the term of the credit;

24.4 Bankers’ acceptances cannot be repaid prior to their maturity date;

245 Stamping fees are payable upon acceptance by the Bank and may be revised from time to time
by the Bank upon giving 30 days’ prior written notice to the Barrower;

246 In the case of a drawing by way of bankers’ acceptances, the Bank shall give the Borrower the
discounted proceeds of the bankers’ acceptances less the stamping fees:

24.7 In the case of a renewal of a bankers’ acceptance by issuing a new bankers’ acceptance, the
discounted proceeds of the new bankers’ acceptance shall be applied to the repayment of the
expired bankers’ acceptance and the Borrower shall pay to the Bank (i) the stamping fees for
issuing the new bankers’ acceptance, plus (ii) an amount equal to the difference between the
nominal value of the expired bankers’ acceptance and the discounted proceeds of the new
bankers’ acceptance, failing which the Bank shall not be obligated to comply with the request for
renewal;

24.8 If the bankers’ acceptances are not renewed by the Borrower at maturity, the bankers’
acceptances become floating-rate advances;

24.9 in the case of a conversion by way of a bankers’ acceptance, the discounted proceeds of the
bankers’ acceptance shall be applied to the repayment of the floating-rate advance covered by
the conversion and the Borrower shall pay to the Bank the stamping fees for issuing the new
bankers’ acceptance, failing which the Bank shall not be obligated to comply with the request for
conversion; and

24.10 Notwithstanding the foregoing, the drawing, renewal or conversion option by way of bankers’
acceptances may be reviewed or revoked at any time by the Bank, without condition or prior
notice. The acceptance by the Bank of any request is subject to the Bank's discretion.

For the purposes hereof, the following terms are defined as follows:

"Discount” means, in the context of a bankers’ acceptance, the difference, as determined by the Bank in
accordance with its normal practices, between the nominal vaiue of the bankers' acceptance and the price
at which a bankers' acceptance with the same maturity date and the same nominal value accepted by the
Bank could normally be sold at about 10:00 a.m. on the date the bankers’ acceptance is issued.

“Stamping fees” means the fees charged by the Bank to stamp bankers’ acceptances issued by the
Borrower at a rate established in accordance herewith.

"Discounted proceeds" means, in the context of issuing a bankers’ acceptance, the proceeds that the
Bank must disburse, the amount of which corresponds to the nominal value of the bankers' acceptance
less the Discount.

2.5 Conditions Applicable to the Global Net Risk Line for Derivatives
Net risk line for derivatives, on a non-speculative basis, available when the Funded Debt to EBITDA
ratio is under 2.75:1, up to an aggregate maximum amount outlined in Section 1 above.
in Canadian dollars, allowing BCAN to conclude with the Bank contracts with respect to:

i) Interest rate derivatives in Canadian dollars, for a maximum term of the lessor of 3 year(s) or the
maturity date of the revolving operating credit pursuant to Section 1.1.1 hereof; and/or,
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i) The sale or purchase of foreign currencies freely negotiated by the Bank and for a maximum term
of the lessor of 1.5 year(s) or the maturity date of the revolving operating credit pursuant to Section
1.1.1 hereof; and/or,

iy Commodity derivatives in Canadian dollars for a maximum term of 1.5 year(s) or the maturity date
of the revolving operating credit pursuant to Section 1.1.1 hereof: and/or,

iv)  Other treasury products offered by the Bank, subject to the conditions then set by the Bank,
the whole subject to the following terms and conditions:

a) BCAN shall sign any agreement or any other document required by the Bank, including, without
limitation, the declaration of the risks relating to credit with interest rate swaps (held) and which
formsan integral part hereof, the foreign currency conversion agreement, the standard agreement of
the International Swaps and Derivatives Association ("ISDA"), the Credit Support Annex ("CSA") and
the confirmation, as applicable, of any transaction, in accordance with the documents then in use at
the Bank, providing, inter alia, for the rate terms and fees payable to the Bank;

b) BCAN shall provide the Bank, prior to the interest rate derivative transaction. with a Legal Entity
Identifier or LEI that can be required under provincial legislation, as applicable;

¢) The amount of the risk of each transaction shail be determined by the Bank in accordance with the
applicable level of risk and fee schedule then in effect at the Bank;

d) Derivative transactions may not exceed the global net risk limit, nor each sub-limit for each product
category, and the Bank may refuse to carry out any transaction having the effect of causing such
overrun; however, the Bank may at its sole discretion, in particular in the context of uncontrollable
market events, tolerate an aggregate limit or sub-limit overrun, in which case BCAN shall, upon
request from the Bank, take appropriate measures to reduce its transactions to the authorized limits;
and

e) The existing global net risk line for derivatives may be reviewed or revoked at any time by the Bank,
without condition or prior notice. The acceptance by the Bank of any transaction request is subject to
the Bank'’s sole discretion.

2.6 Conditions Applicable to Electronic Funds Transfer Settlement Risk

The settlement risk for electronic funds transfers made available to the Borrower by the Bank is subject to
the following conditions:

2.6.1 The Borrower shall sign and comply with any agreement, document or other writing or
instrument required by the Bank, which sets out in particular the service charges, liability and
obligations of the Borrower and the Bank, as well as the conditions of use; and

26.2 The settlement risk may be reviewed or revoked at any time by the Bank, with no conditions or
notice. The acceptance by the Bank of any transaction request is subject to the Bank’s sole
discretion.

SECTION 3. SECURITY

Unless otherwise specified, all the present and future. direct and indirect, obligations of the Borrower towards the
Bank, are now and/or shall at all times be secured by the following security, in accordance with the documents in use
at the Bank. namely:

3.1 Security Given by the Borrower(s)

314 A first-ranking general security agreement charging all of BCAN's personal property, present
and after-acquired, tangible and intangible, registered in the provinces of British Columbia,
Alberta, Saskatchewan, and Manitoba and in any future jurisdictions in which BCAN conducts
business including but not limited initially to North Dakota (held);

3.1.2 A first-ranking specific security agreement charging BCAN serialized goods rolling stock fixed
assets all its accessories registered in the provinces of British Columbia, Alberta.
Saskatchewan, and Manitoba and in any future jurisdictions in which BCAN conducts business
including but not limited initially to North Dakota: (held);
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3.1.3 A first-ranking set-off and security agreement with respect to deposits held on account at any
financial institution not affiliated with the Bank and held by BUSA or BCAN, as well as a control
agreement granting the Bank control of such account(s) at its discretion: (to be obtained ifwhen

applicable).
Deposit Account Control Agreement over accounts of BUSA at Wells Fargo. Minot, North
Dakota (Held);

3.1.4 A first-ranking general security agreement charging all of BUSA’s personal property, present

and after-acquired, tangible and intangible, registered in any future jurisdictions in which BUSA
conducts business including but not limited initially to Delaware and North Dakota: (held);

3.1.5 A first-ranking specific security agreement charging BUSA's serialized goods rolling stock fixed
assets all its accessories registered in any future jurisdictions in which BUSA conducts business
including but not limited initially to Delaware and North Dakota: (held); and

3.1.6 A copy of any lease regarding equipment entered into between either Borrower, as Lessor and
Lessee, including any amendment, renewal or replacement if applicable, which lease shall not,
In particular, contain any clause unfavorable to the Bank’s security; and, an assignment of such
lease in favor of the Bank: (Held).

3.2 Security Provided by the Guarantor(s)

3.2.1 Unlimited guarantee from Balanced Energy Holdings Ltd. and all of its future direct and
indirect subsidiaries; to secure the facilities described herein which guarantee shall at all times
be secured by: (held)

a) A first-ranking general security agreement charging all the guarantor(s) personal property,
present and after-acquired, tangible and intangible, registered in the provinces of British
Columbia, Alberta, Saskatchewan, and Manitoba and any future jurisdiction in which the
guarantor conducts business: (held);

3.2.2. Personal Guarantee in the limited amount of $300,000.00 individually from each of:
- Neil Schmeichel (To Be Obtained)
- Michelle Thomas (To Be Obtained)
- Codie Bellamy (To Be Obtained)
- Darren Miller (To Be Obtained)

3.3 Other Security, Documents or Agreements

3.31 Postponement and subordination agreements over all loans, advances, or debts from any
shareholder and relating to the redemption of all the shares of the Borrower and the payment of
all claims and sums that are or shall become due by the Borrower to any shareholder. (held).

Shareholder advances in BCAN shall total not less than $3,300,000 at any time;

3.3.2 An assignment with respect to a life insurance policy in the minimum amount of: $2,000,000 on
the life of C. Bellamy, $5,000,000 on the life of M. Thomas, and $5,000,000 on the life of N.
Schmeichel: (held); (Form 10027 Confirmation of the Banks Assignment to be obtained )

3.3.3 Rider designating the Bank as the beneficiary of the proceeds of the insurance policy covering
all the Borrower's insured accounts receivable claims: (to be obtained if and when such
insurance is purchased);

3.34 Rider designating the Bank as the beneficiary of the proceeds of the insurance policies covering
the property given as security, up to its full replacement value as well as a copy of the insurance
policy: (held) (additional rider to be obtained if separate insurance is obtained for assets located
in the US);

3.3.5 EDC 80% Loan Loss BCAP Guarantee evidenced by:

a) Bank Form 15609 - Application for Opening a Business Account (Held);
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b) Bank Form 26564 — Consent to the Collection. Use and Disclosure of Information (To be
Obtained);

c¢) EDC BCAP online application email confirmation (Held):

d) EDC BCAP Transaction Detail Form (To Be Obtained);

e) EDC BCAP Declaration and Acknowledgement (To Be Obtained);
f) EDC BCAP Waiver (To Be Obtained);

g) General Security Agreement by the Borrower — To be registered in Canadian jurisdictions
in second position to NBC subject to existing priorities, (To Be Obtained); and,

h) Confirmation of annual renewal and extension from EDC (To be obtained annually as
required).

3.3.6 Updated F28835 Application for Foreign Exchange Products and Derivatives to be
obtained (new bank form); (To Be Obtained);

3.3.7 Solicitor Opinion Letter in a form acceptable to the bank (To Be Obtained), and.

3.3.8 Any other security document, agreement or document that the Bank may deem appropriate,
from time to time, at its sole discretion, in order to, in particular, confer or preserve the rank of
the security granted in favour of the Bank as set out herein: (to be obtained).

34 Acknowledgement of Security

3.4.1 BCAN and the guarantors hereby acknowledge and agree that, notwithstanding anything
contained in this Offer, each of the security documents granted by BCAN and the guarantors as
described in Section 3.1, Section 3.2, and Section 3.3 hereof to the Bank in connection with the
Original Offer continues in full force and effect, without in any way impairing or derogating from
any of the mortgages, pledges, charges, assignments, security interests and covenants therein
contained or thereby constituted, as continuing security for all indebtedness, liabilities and
obligations of the Borrowers and the guarantors to the Bank, arising or incurred in connection
with the Original Offer and the security documents. The Borrowers and the guarantors
acknowledge and agree that the Bank is relying on this Section 3.4.1 in connection with its
commitments under this Offer and further acknowledges and agrees that references in the
security documents to the "Offer”, the "Loan Agreement” or the "Credit Agreement" (as
applicable) shall include this Offer, as the same may be amended, modified, supplemented,
restated or replaced, from time to time, and the other documents, instruments and agreements
entered into pursuant thereto.

SECTION 4. REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of the Borrower and Guarantors

The Borrower and each guarantor, respectively represent and warrant to the Bank that:

4.1.1 It is a duly constituted and registered entity that complies with the legislation governing it, and it
has the powers, permits and licences required to operate its company and to own, manage and
administer its property;

4.1.2 There has been no adverse material change in its financial situation since the date of its most
recent annual financial statements and/or other financial information provided to the Bank. Such
statements and information fairly represent the Borrower’s financial situation at the date that
they were drawn up. The Borrower does not foresee incurring any significant liabilities which
have not already been disclosed to the Bank;

4.1.3 It is not involved in any dispute or legal proceeding likely to have an adverse material impact on
its financial situation or on its capacity to operate its business;
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414 It has good and marketable title to all its property, which is free and clear of all prior claims.
security or any other similar charges, liens or encumbrances, except for (i) the encumbrances
granted in favour of the Bank. and (i) the encumbrances on specific equipment permitted by the
Bank and granted in favour of LBC Capital, totaling not more than $1,518,000 in aggregate and
on a reducing basis;

4.1.5 It is not in defauit under any agreement, including those entered into with the Bank;

4.1.6 Any taxes, assessments, income taxes or other levies payable by the Barrower or imposed on
its property have been paid, without subrogation in favour of any third party;

41.7 Neither the Borrower nor any subsidiary of the Borrower is, to the extent applicable to such
person: (i} a person described or designated under the provisions of the Special Economic
Measures Act (Canada) or the United Nations Act (Canada) or any associated regulations (each
a “Canadian Sanctions Designated Person”), or (ii) engages in any dealings or transactions with
any Canadian Sanctions Designated Person;

4.1.8 Neither Borrower nor any subsidiary thereof has violated or is in violation of the Anti-Money
Laundering and Anti-Terrorism Laws, except to the extent any such violations, in the aggregate,
do not and shall not result in a Material Adverse Effect, neither Borrower nor any subsidiary
thereof is a Blocked Person and the Borrower shall not directly, or to its knowledge, indirectly,
use any proceeds of any advance to finance the activities of a Blocked Person. except as the
same is licensed or otherwise approved by the applicable Canadian governmental/judicial body
or OFAC, as applicable;

4.1.9 Each of the Borrowers and each of the guarantors are in compliance with applicable Anti-
Corruption Laws, except to the extent any such non-compliance, in the aggregate, does not and
shall not result in a Material Adverse Effect; and

4.1.10  The Borrowers and each of the guarantors have given to the Bank all material information in the
possession of or available to them and relevant to the assessment of the credit facilities of the
type herein contemplated and, in addition, all information necessary to make any statements
contained herein not misleading in the light of the circumstances in which they were given at the
time of preparation thereof, and neither the Borrowers and each of the guarantors are aware of
any fact or event which has not been disclosed in writing to the Bank, the occurrence of which
could reasonably be expected to have a Material Adverse Effect.

4.2 Survival of Representations and Warranties

The Borrower and any guarantor, if applicable, respectively undertake to ensure that each representation
and warranty contained in this section remains true and accurate at all times.

SECTION 5. CONDITIONS PRECEDENT

51 Required Documents and Other Conditions
Before the increase, disbursement and/or renewal of the credit facility(ies) described herein, the Borrower
and any guarantor, as applicable, shall provide. execute or accomplish the following to the Bank's
satisfaction: :

5.1.1 Any signed writing or document that may reasonably be requested by the Bank, including
without limitation, any notes and security documents (except security documents required at a
future date as identified pursuant to Section 3) duly registered at the rank required by the Bank;

51.2 A true copy of up-to-date constating documents of each of the Borrowers and/or any guarantor,
if applicable, and any amendments thereto, if applicable (held);

513 Payment in full of the fees and expenses required by the Bank including, without limitation, the
fees and expenses for preparing this Offer and the security documents, if applicable,;

51.4 The consolidated interim financial statements, listings of accounts receivable, accounts payable
and inventory, a calculation of the borrowing base, and a compliance certificate all as at March
31, 2019 of the Borrower; (held)}

515 The duly completed environmental questionnaire used by the Bank; (hefd)
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5.1.6 Personal Financial Statement of each personal Guarantor; (to be obtained)
5.1.7 Draft or duly signed true copy of any shareholder agreement or amendments thereto;
5.1.8 True copy of any lease or sublease entered into or to be entered into for the premises where the

Borrower carries out its activities as Lessee, including any amendment, renewal or replacement,
if applicable, which lease or sublease shall not, in particular, contain any clause unfavourable to
the Bank’s security or permit the rescission or cancellation thereof before term in the absence of
any default committed by either signatory thereof;

5.1.9 Written opinion of the legal advisors mandated by the Bank on the publication or registration
and rank of the security provided in this Offer and confirming that security granted to the Bank is
the property of the Borrower, by good, valid and marketable title, and free and clear of all
security and other charges;

5.1.10 Written opinion of the legal advisors of the Borrower and any corporate guarantor, if applicable,
regarding their corporate status and their capacity to contract the obligations described herein
and in the security documents;

5.1.11 Confirmation of establishment of the EDC BCAP loan Guarantee for losses not less than
80% of the BCAP loan facility; and,

5.1.12 Any other document that may reasonably be requested by the Bank.

SECTION 6. COVENANTS

6.1 Financial Commitments

6.1.1 Financial statements

The Borrower shall keep adequate accounts and other accounting registers in keeping with
generally accepted accounting principles and shall provide the Bank with the following financial
statements, to the Bank’s satisfaction:

a) Each of the Borrowers' audited non-consolidated annual financial statements,
the Guarantor's audited non-consolidated annual financial statements, and
a Notice to Reader combined annual financial statement prepared by an
accounting firm having completed an audit of a Borrower which combines
the financial statements of the Borrowers and the Guarantor(s); all within
120 days of the end of its fiscal year (such fiscal year end to be the same for
all Borrowers and Guarantors).

Additionally, combined interim financial statements of the Borrowers and
Guarantor(s), on a monthly basis, within 45 days of the end of each period.

Should the Borrower fail to provide its financial statements on time, the Bank shall
debit, directly from the Borrower’s current account, a monthly late fee of $500 for
its annual financial statements as of the 121st day following the end of the
Borrower's fiscal year and each month or portion of each month thereafter until
delivered and $250 for its interim financial statements as of their scheduled
delivery date or each week or portion of each week thereafter until delivered:

b) A Compliance Certificate and supporting covenant calculations in a form
acceptable to the Bank shall accompany all Financial Statements provided to the
Bank:

c) A written allocation in a form satisfactory to the Bank allocating the limit outlined

in Section 1.1.1 relative to the currency and the applicable co-Borrower to be so
allocated to two business days prior to the change being implemented if agreed to
by the Bank;

d) At the Bank's request and no later than the 45th day after the end of each month,
the Borrower shall furnish the Bank with the following lists: a list of its accounts
receivable, list of its accounts payable, list of its inventory, with items classified by
currency and age, as of the last day of the previous period;, along with a
confirmation that quarterly GST and Source Deduction payaments have
been made and are current;
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e) A Borrowing Base Certificate in a format acceptable to the Bank shall accompany
the lists outlined above;

f) The Borrowers' budget prepared on a quarterly basis for a minimum two year
period and to the maturity date of Facility A within 120 days of the end of its fiscal
year in Excel format and including but not limited a projection of the Borrowers'
Balance Sheet, Income Statement, Cash Flow Statement, Capital Expenditure
Budget, borrowing base estimates, and covenant compliance:

g) A copy of the Borrower and Guarantors’ Annual Corporate Returns within 90 days
of filing at Alberta Corporate Registry and all other relevant jurisdictions in which
either of the Borrowers carry on business;

h) A copy of each of the personal guarantors personal net worth financiai
statements in a form acceptable to the bank to be provided annually within
120 days of each fiscal year end of the Borrower;

i) An appraisal of the Borrowers' Property Plant and Equipment fixed assets on an
annual basis effective in the month of June, addressed to the Bank, and in a form
satisfactory to the Bank and by an acceptable accredited appraisal firm and
calculating the orderly liquidation value and fair market value of such fixed assets;
and

I} Notwithstanding the foregoing, the Bank reserves the right to require from the
Borrower interim financial statements on a basis other than the one set out above.

6.1.2 Financial requirements
For the following financial ratios, the Borrower undertakes:

a) To maintain a fixed charge coverage ratio of at least 1.50:1.00, decreasing to
at least 1.25:1.00 effective March 31, 2021, decreasing to at least 1.01:1.00
effective June 30, 2021 and increasing to at least 1.10:1 effective Sept 30,
2021 based on the consolidated financial statements of the Borrower on
a quarterly basis, calculated as follows:

Cash Flow - [dividends — cash taxes]

Interest charges + scheduled principal payments due in the trailing twelve
month period, but excluding BCAP loan payments prior to Sept 30,
2022 + repayment of shareholder loans

"Cash Flow" means: earnings + interest + depreciation + amortization +/- current
and deferred income taxes

b) To maintain a Funded Debt to EBITDA coverage ratio of not more than
. 6.00:1 effective Apr 1/20

6.75:1 effective Sep 30/20
13.75:1 effective Dec 31/20
12.75:1 effective Mar 31/21

9.00:1 effective Jun 30/21

. 5.75:1 effective Sep 30/21

based on the consolidated financial statements of the Borrower on a quarterly
basis, calculated as follows:

e 8 ¢ o

Funded Debt
EBITDA
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“EBITDA" means, in respect of any financial period, the net income of the
Borrower on a consolidated basis for such period, plus (in each case, on a
consolidated basis of the Borrower and without duplication):

(a) finance charges, current income taxes; non-cash items, including, without
limitation, depletion. depreciation, amortization. and future income tax
liabilities: minority equity losses, extraordinary, non-recurring losses. any
non-cash impairment charges, and any other non-cash charges; non-cash
losses resulting from marking-to-market the outstanding swaps of the
Borrower; and share based compensation; all to the extent deducted in the
calculation of net income; less,

(b) earnings attributable to minority (non-guarantor) interests and extraordinary
and non-recurring earnings and gains of the Borrower; non-cash gains
resulting from marking-to-market the outstanding swaps of the Borrower; all
cash payments during such period relating to non-cash charges which were
added back in determining EBITDA in any prior period.

“"Funded Debt” means, with respect to any person, and with respect to the
Borrower and Guarantors determined on a consolidated basis:

(a) money borrowed (including, without limitation, by way of overdraft and
purchase money obligations) or indebtedness represented by notes
payable and drafts accepted representing extensions of credit;

(b) bankers' acceptances and similar instruments;
(c) letters of credit, letters of guarantee, and surety bonds;

(d) all obligations (whether or not with respect to the borrowing of money) that
are evidenced by bonds, debentures, notes or other similar instruments,
whether or not any such instruments are convertible into capital but
including without limitation. any indebtedness or liabilities of such person
that may be satisfied by the delivery of shares of such person to the holder
thereof or to another person on behalf of the holder, or that are not so
evidenced but that would be considered by GAAP to be indebtedness for
borrowed money;

(e) all obligations as lessee including those under sale and lease-back
transactions and financial leases:

(f) all obligations of such person in respect of the deferred purchase or
acquisition price of property or services including, without limitation,
obligations secured by any Purchase Money Security Interests;

(g) all obligations of such person for or in respect of the purchase price from
such person of any of its property, assets or undertaking, the purchase
price in respect of which has been prepaid by the purchaser;

{h) for greater certainty, excluding trade payables, deferred income taxes, and
any subordinated or postponed advances; and,

(iy all LESS cash held on deposit at an account with the National Bank of
Canada or at an account where a set-off and security agreement is held
and supported by a Deposit Account Control Agreement satisfactory to the
Bank.

6.2 Positive Covenants

The Borrower undertakes to comply with all its commitments towards the Bank under any credit
agreement, present and future. Furthermore, the Borrower and any guarantor, if applicable,respectively,
undertakes to:
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6.2.1 Operate its business in a diligent and continuous manner while complying with legislation and
obtaining and maintaining the required permits and licences;

6.2.2 Use the proceeds of the financing granted for the purposes stipulated herein,

6.2.3 Provide the Bank with any information or document that the Bank may from time to time

reasonably request and give, at all times, to the Bank representatives or agents the right to
inspect its establishments and access thereto, and shall further permit the Bank's
representatives to examine its books of account and other records and take extracts therefrom
or make copies thereof;

6.2.4 Permit the Bank to engage external advisors on account of the Borrower that the Bank may
from time to time reasonably request and give, at all times, to such external advisors the right to
inspect its establishments and access thereto, and shall further permit the Bank's
representatives to examine its books of account and other records and take extracts therefrom
or make copies thereof;

6.2.5 Maintain, at all times, insurance coverage on its property against loss or damage caused by fire
and any other risk as is customarily maintained by companies carrying on a similar business;

6.2.6 Transact all or most of its banking business with the Bank, and where accounts are not held
with the Bank then such accounts must be granted a control agreement in favor of the Bank:

6.2.7 Punctually pay all taxes, assessments, deductions at source, income taxes or other levies for
which the payment is secured by privilege, prior claim, legal hypothec, security or other lien or
charge, with no subrogation or consolidation;

6.2.8 Notify the Bank, without delay, of any event of default or any other event which, following notice
or the expiry of a time period, may constitute an event of default; and
6.2.9 Provide the Bank any additional information requested that it may reasonably require.
6.3 Negative Covenants
The Borrower and any guarantor, respectively undertake to obtain the Bank’s prior written consent before
they:
6.3.1 Materially change the nature of their respective operations or business;
6.3.2 Acquire or amalgamate with any other entity, continue its existence under the laws of another

jurisdiction or initiate its dissolution, liquidation or file a notice of intention, an assignment of
bankruptcy, a proposal seeking a reorganization or an arrangement with its creditors, under the
bankruptcy and insolvency laws of Canada, the United States of America or similar laws of any
foreign jurisdiction;

6.3.3 Hypothecate, encumber, pledge, or otherwise give as security any of its movable/personal or
immovable/real property in excess of $1,000,000 other than existing permitted loans or
leases on a reducing basis as specified in section 4.1.4 above;

6.3.4 Obtain credit cards from any financial institution other than the Bank other than US based
cards provided by a US bank to a maximum of $250,000 USD when the Bank is not able tc
provide similar cards in US dollar denominations (Wells Fargo visa card program is
permitted under this limit);

6.35 Grant advances to its officers, directors, shareholders, partners or related parties other than in
the normal course of its business;

6.3.6 Grant financial assistance, make an investment or provide a guarantee to a third party other
than a subsidiary;

6.3.7 Modify the control, direct or indirect, of BCAN, BUSA or BHOLD which is currently held by N.
Schmeichel, M. Thomas, C. Bellamy and D. Miller,

6.3.8 Purchase by mutual agreement or redeem the shares of any category of the capital stock of the
Borrower;

6.3.9 Declare or pay dividends on any category of shares;

6.3.10 Make any type of distribution to its partners or shareholders, other than salary expenses in the
usual and normal course of business:
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6.3.11 Establish, sponsor, maintain, become a party or contribute to or become obligated to sponsor,
maintain or contribute to any Multiemployer Plan or any Employee Plan (or permit any of its
ERISA Affiliates to do any of the foregoing), unless doing so does not and shall not result in a
Material Adverse Effect;

6.3.12 Violate or permit any of their Subsidiaries to violate any Anti-Money Laundering and Anti-
Terrorism Law, except to the extent any such violations, in the aggregate, do not and shall not
result in a Material Adverse Effect;

6.3.13 Conduct or permit any of their Subsidiaries to conduct any business with or for the benefit of a
Blocked Person or a Canadian Sanctions Designated Person;

6.3.14 Become or permit any of their Subsidiaries to become a Blocked Person or a Canadian
Sanctions Designated Person;

6.3.15 Act or attempt to act in any manner which would subject either of the Borrowers or any
guarantor to liability under any Anti-Corruption Law, except to the extent any such liabilities, in
the aggregate, do not and shall not result in a Material Adverse Effect:

6.3.16 (A) contribute to or assume an obligation to contribute to any defined benefit Canadian Pension
Plan, (B) acquire an interest in any person if such person sponsors, maintains or contributes to,
or at any time in the five-year period preceding such acquisition has sponsored, maintained or
contributed to a defined benefit Canadian Pension Plan, or (C) wind-up any defined benefit
Canada Pension Plan, in whole or in part, unless it has obtained written advice from the actuary
for such plan that the plan (or in the case of a partial windup, the relevant part of such plan) is
fully funded or has no unfunded liability at the effective date of the windup, unless doing so does
not and shall not result in a Material Adverse Effect;

6.3.17 Use proceeds of the Credit Facilities to accumulate and or maintain cash or cash equivalents in
depository accounts or investments. The Bank may at its discretion refuse to fund drawdowns
for such purpose and the Borrower shall repay such proceeds upon request by the Bank;

6.3.18 Hold cash in accounts not under controi of a Deposit Account Control Agreement if favor of the

Bank in excess of $1,000,000 CDN in aggregate if any funds are drawn and are outstanding on
the credit facility described in Section 1.1.1;

6.3.19 Relocate property into any jurisdiction that the Bank has not yet perfected a first charge security
interest over such property; and,

6.3.20 Exceed annual capital expenditures by more than 10% of the Bank approved budget. For
the fiscal year ending Sept 30, 2020, the approved capital expenditure budget is
$2,500,000 including deposits for future expenditures.

6.4 Environmental Obligations
The Borrower and any guarantor, if applicable, respectively undertake to:

6.4.1 Comply with all legislative and regulatory environmental requirements (the “Environmental
Requirements") with respect to its property and all the sites where it operates its company;
6.4.2 Immediately notify the Bank in the event that it does not comply with the Environmental

Requirements relating to its property, its activities, or any neighbouring property, and
immediately transmit to the Bank any notice or order it may receive or any fine that it may be
ordered to pay in relation to the Environmental Requirements;

6.4.3 At the request of and in accordance with the conditions set by the Bank and, at its own cost,
furnish any information with respect to its environmental situation, including any report prepared
by a firm acceptable to the Bank;

6.4.4 In the event that any Environmental Requirements are not being respected, render all

necessary work in order to ensure that its company and property comply with the Environmental
Requirements and do so, within a period acceptable to the Bank; and,

6.4.5 Indemnify the Bank for any damage which the Bank may suffer or any liability which it may incur
as a result of non-compliance with the Environmental Requirements.
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The provisions. undertakings and indemnification set out in this section shall survive the cancellation and
release of the security, and/or the final payment in full of any amount owing by the Borrower to the Bank.

SECTION 7. DEFAULT

71 Events of Default

Without limiting the demand nature of the credits, as applicable, the occurrence of one or more of the
following events shall constitute a default hereunder:

711 if the Borrower fails to pay any payment of principal or any interest, fees and incidental charges
or any other amount payable hereunder or under any of the security documents when due and
payable;

7.1.2 If the Borrower or any guarantor, if applicable. made a representation or warranty to the Bank

which proves to be incorrect, erroneous or inaccurate;

7.1.3 If the Borrower, any guarantor or any intervenor, if applicable, fails to perform any of its
obligations hereunder or pursuant to any of the security documents;

71.4 If the Borrower or any guarantor, if applicable, becomes insolvent or bankrupt, is in the process
of winding up, makes an assignment of its property for the benefit of its creditors, files a
proposal or gives notice of its intention to file such a proposal, is being reorganized. ceases to
operate its business or if a material adverse change affects its financial situation;

7.1.5 If proceedings are instituted by the Borrower, any guarantor or a third party with respect to the
Borrower or any guarantor, as applicable, or their operations for the bankruptcy, dissolution,
winding-up, reorganization, composition, arrangement or readjustment of the indebtedness;

71.6 If a creditor, trustee in bankruptcy, receiver or other third party takes possession of all or a
significant portion of the property of the Borrower or any guarantor, if applicable, or if in the
Bank’s opinion such property is subject to a prior notice of the exercise of a hypothecary right or
an enforcement of security notice or a notice to withdraw authorization to collect claims, or is
seized:;

7.1.7 If the Borrower or any guarantor, if applicable, is in default under the terms of any other
contract, agreement or writing with the Bank, any financial institution or government entity or
any other creditor having any liens on the property of the Borrower or any guarantor, if
applicable;

718 If this offer, any security document or other document related thereto ceases to be in force,
including, without limitation, if a security ceases to retain the ranking provided for herein;

7.1.9 If any event causes a material adverse effect to the Borrower, it's operations, or financial status
and such material adverse effect is not remedied or is not able to be remedied within a period of
ten (10) business days from the date of such event or written notice by the Bank to the Borrower
of such event or from the date when the Borrower became aware of such event; or

7.1.10 if the Borrower or any guarantor, if applicable, does not observe or perform any of the
conditions contained in this agreement.

7.2 Rights and Remedies of the Bank

Without limiting the Bank’s rights hereunder, under the security or related documents and subject to its
other rights and remedies, in the event of default:

7.2 The Bank may terminate any credit facility and declare liquid and payable all monetary
obligations of the Borrower not yet due at that time and claim from the Borrower or any
guarantor, if applicable, without further notice or demand, immediate payment of all amounts
owing;

7.22 The Bank may charge the Borrower reasonable analysis, administration and follow-up charges
and may also retain the services of legal counsel, accountants or other professionals (and pay
their fees) with respect to protecting and enforcing the Bank’s security;

7.2.3 Any amount collected or received by the Bank, including the balance of any proceeds from the
realization on the security, may be withheld by the Bank and, at its discretion, be applied to any
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portion of the Borrower's indebtedness to the Bank (on the understanding that any amount
disbursed by the Bank to realize. retain or preserve any right or security given hereunder shall
bear interest untit payment in full, at the Bank's Canadian Prime Rate plus 3%).

The preceding provisions shall apply notwithstanding the fact that any of the beneficiaries or bearers of
commercial letters of credit, letters of guarantee or bankers’ acceptances issued hereunder, if applicable,
has not requested payment in full or in part or has requested partial payment only from the Bank.

Each of the Borrower and the Guarantor acknowledges and agrees that the Bank is relying on this Section 7 in
connection with its commitments under this Offer and further acknowledges and agrees that references in the security
documents under Section of the Offer to the "Offer”, the "Offer to Finance", the "Loan Agreement” or the "Credit
Agreement" (as applicable) shall include this Offer, as the same may be amended, modified, supplemented, restated
or replaced, from time to time, and the other documents, instruments and agreements entered into pursuant thereto.

7.3 Waiver. Omission and Cumulative Remedies

The Bank may set time limits, accept or waive security, accept arrangements, grant discharges and
acknowledge cancellation/discharge, and transact with the Borrower, as it shall deem appropriate without
in any way reducing the liability of the Borrower or any guarantor. or affecting the rights of the Bank
hereunder, under the security provided herein or under any related document.

Any omission on the part of the Bank to notify the Borrower or any guarantor of any event of default
hereunder or to avail itself of any of its rights hereunder shall not be construed as a waiver by the Bank to
take recourse in such event of default or to exercise any right.

Acceptance by the Bank, following any default by the Borrower, of any sum owing to it or its exercising of
any right or remedy shall not preclude the Bank from exercising any other right or remedy. which it may
have, whether pursuant to any agreement or otherwise provided by law, said rights and remedies of the
Bank being cumulative and not alternative, and in addition to and not in substitution for, any other right or
remedy of the Bank.

7.4 Increased Risk

Should a material change, deemed unfavourable by the Bank, occur in the (i) level of inherent risk in the
financing, (ii) the financial situation of the Borrower and/or any guarantor, (iii) the value of the property
given as security to the Bank by the Borrower and/or any guarantor or the value of their enterprises
(operations), (iv) the rank of the security granted in favour of the Bank. or (v) the Borrower's capacity to
meet its obligations to the Bank, pursuant to the law or the terms and conditions of any contract deemed
material by the Bank, the Bank reserves the right to cancel any credit facility at its sole discretion and
demand repayment of any amount already disbursed in this respect.

SECTION 8. MISCELLANEOUS PROVISIONS

8.1 Accounting Terms

Each accounting term used herein, unless otherwise defined, shall have the meaning ascribed to it in the
generally accepted accounting principles of the Canadian Institute of Chartered Accountants in effect at
the time this Offer is accepted, and any financial information provided to the Bank by the Borrower must be
prepared in accordance with those principles. Should there be a change in the way these accounting
principles are interpreted or applied, in particular, with respect to the Borrower, which affects the
calculation of certain ratios and other financial commitments, the Bank reserves the right to review these
ratios and financial commitments, whether or not the financing has expired.

8.2 Specifications concerning term loans

Terms and conditions for term loans may be agreed upon verbally and confirmed to the Borrower by email
or regular mail. If the Bank and the Borrower choose to extend the term before the term loan expires, the
new term, applicable interest rate and the payment date (as applicable) may be agreed upon verbally with
the loan remaining subject to the other applicable conditions. These terms and conditions may then be
confirmed to the Borrower and Guarantor by email or regular mail. Neither the Bank nor the Borrower shall
be obligated to extend a term loan at expiry, the Borrower could then repay the loan in full and the Bank
could require payment of said loan.
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8.3 Definitions

In this Offer, including the recitals and the schedules hereto and in all notices given pursuant to this Offer,
unless something in the subject matter or context is inconsistent therewith, capitalized words used herein
shall have the meanings ascribed thereto in such provisions and the following words and phrases shall
have the following meanings:

"AML Legislation" has the meaning ascribed thereto in Section 8.19.

"Anti-Corruption Laws" means any anti-bribery and anti-corruption laws of any relevant jurisdiction that
are applicable to the relevant Borrower or any guarantor.

"Anti-Money Laundering and Anti-Terrorism Laws" means any terrorism or money laundering laws of
any relevant jurisdiction that are applicable to the relevant Borrower or any guarantor, including, without
limitation: (a) any AML Legislation, (b) the U.S. Money Laundering Control Act of 1986, (c) the U.S. Bank
Secrecy Act, (d) the USA PATRIOT Act and (e) the laws, regulations and executive orders administered by
the United States Department of the Treasury's Office of Foreign Assets Control (the "OFAC"), and as any
of the foregoing laws may, from time to time. be amended or replaced.

“Blocked Person" includes any person listed on the list of Specially Designated Nationals and Blocked
Persons published by the OFAC.

"Business day": means any day, other than Saturday or Sunday, on which the offices of the Bank are
open in the province identified in the last section herein titled "Governing Law."

“Canadian Employee Benefits Legislation” means the Canada Pension Plan (Canada). the Pension
Benefits Standards Act (Canada) and any similar Canadian federal, provincial or local laws that may apply
to any Canadian employee or any Canadian Employee Plan and the Income Tax Acf (Canada), in each
case, as such legislation may be amended from time to time. and the regulations thereunder.

"Canadian Employee Plan" means any employee benefit, health, welfare, supplemental unemployment
benefit, bonus, pension (other than a Canadian Pension Plan), supplemental pension, profit sharing,
retiring allowance, severance, deferred compensation, stock compensation, stock purchase, retirement,
life, hospitalization insurance, medical, dental, disability or other employee group or similar benefit or
employment plans or supplemental arrangements maintained by a governmental authority.

"Canadian Pension Plan” means any “pension plan” required to be registered under the /ncome Tax Act
(Canada) and contributed to by a either Borrower or any guarantor for its Canadian employees (within the
meaning of the Canadian Employee Benefits Legislation), but does not include the Canada Pension Plan
maintained by the Government of Canada or, if applicable, the Quebec Pension Plan maintained by the
Government of Quebec.

"Canadian Prime Rate™: means the annual floating interest rate announced publicly by the Bank from time
to time and used to determine the interest rates applicable to commercial loans in Canadian dollars
granted by the Bank in Canada.

"Canadian Sanctions Designated Person" has the meaning ascribed thereto in Section 4.1.7.

"Employee Plan" means an employee pension benefit plan as defined in Section 3(2) of ERISA (other
than a Multiemployer Plan) and subject to Title IV of ERISA and maintained for employees of either the
Borrower or any guarantor or any of its ERISA Affiliates.

"Equivalent Amount’ means, where any amount expressed in any currency has to be converted or
expressed in another currency, or where its equivalent in another currency has to be determined (or vice
versa), the calculation is made at the mid-point spot rate announced or quoted by the Bank of Canada in
accordance with its normal practices at or around noon on the previous Business day for the relevant
currency against the other currency (or vice versa).

"ERISA" means the U.S. Employee Retiremnent Income Security Act of 1974, as amended.

"ERISA Affiliate” means, with respect to any person, any trade or business (whether or not incorporated)
which is a member of a group of which such person is a member and which would be deemed to be a
"controlled group” within the meaning of Sections 414(b), (c), (m) and (o) of the U.S. Internal Revenue
Code.

"Excess generated funds’™ means [net income + amortization +/- deferred income taxes for a given fiscal
year] - [principal payments made during the given fiscal year].

“Exchange Rate" means, on any day, with respect to the exchange of one currency (in this definition, the
"First Currency") into another currency (in this definition, the "Other Currency”), the noon day spot rate
of the Bank of Canada for the preceding day for purchases of the First Currency with the Other Currency.
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or if such rate is not or has not yet been quoted on such day. the last preceding noon day spot rate of the
Bank.

"Floating rate” means the interest rate applicable to floating-rate advances in Canadian or U.S. dollars, as
applicable, made hereunder.

"LIBO Rate" means, with respect to any LIBOR Advance, the annual rate of interest of interest determined
by the Bank as being the average rate for deposits in US Dollars in the London interbank market which is
shown on the Libor 01 page (or any successor page) of the Reuters service as of 11:00 a.m. (London,
England time) on the second Business day prior to the commencement of the applicable LIBOR Advance
and for a comparable period, or if such rate is not available, the annual rate (rounded to the nearest
0.01%) which the Bank is prepared to offer in the London interbank market for taking deposits in US
Dollars at approximately 11:00 a.m. (London time) on the second Business day prior to the
commencement of the applicable LIBOR Advance and for a comparable period.

"LIBOR Advance" means any advance in US dollars bearing interest based on the LIBO Rate.

"Multiemployer Plan” means a "multiemployer plan" as defined in Section 4001(a)(3) of ERISA and
subject to Title IV of ERISA to which either Borrower or any guarantor or any of its ERISA Affiliates is
obligated to contribute.

"OFAC" means the United States Department of the Treasury's Office of Foreign Assets Control.

"OFAC Sanctions Programs" means the U.S. sanctions laws, regulations and executive orders
administered by OFAC, including, without limitation, Executive Order No. 13224 on Terrorist Financing, in
each case, as renewed, extended, amended, or replaced.

“Rate offered” means the annual interest rate determined from time to time by the Bank, for the term
chosen by the Borrower, as being the fixed interest rate applicable to its commercial fixed-rate term loans
granted by the Bank in Canada for the same term.

"USA PATRIOT Act' means The Uniting and Strengthening America by Providing Appropriate Tools
Required to intercept and Obstruct Terrorism Act of 2001 (Title Il of Pub. L. No. 107-56 (signed into law
QOctober 26, 2001)).

"U.S. Base Rate" or "Base Rate": means the annual floating interest rate announced publicly by the
Bank from time to time and used to determine the interest rates applicable to commercial loans in U.S.
dollars granted by the Bank in Canada.

8.4 Calculation of Interest and Arrears

Unless otherwise stipulated herein or in any related document relating to this Offer, including without
limitation, all demand and term notes, interest and arrears shall be caiculated as follows:

8.4.1 Interest on any amount due hereunder shall be calculated daily and not in advance on the
basis of a 365-day year. For the purposes of the Interest Act (Canada) in the case of a leap
year, the annual interest rate corresponding to the interest calculated on the basis of a 365-day
year is equal to the interest rate thus calculated multiplied by 366 and divided by 365;

8.4.2 Interest shall be payable on the 26th day of each month, with a minimum charge of $10 per
credit payable on demand. However, under no circumstances shall the interest payable (or any
amount considered interest under the law) exceed the maximum interest amount permitted by
law. As applicable, the interest amount will be reduced so as not to exceed this maximum; and

8.4.3 Any amount of principal, interest. commission, discount or of any other nature remaining
unpaid at maturity shall bear interest at the rate of the credit concerned. The interest on
arrears shall be compounded monthly and payable on demand.

8.5 Records

The Bank shall keep records evidencing the amounts payable under this financing, including but not limited

to the principal repayment and interest payment conditions as well as applicable fees. Unless expressly

indicated otherwise, the content of these records shall provide evidence as to the indebtedness to which
they attest.

Converting advances or loans, during the term of credit or at expiry. based on the terms and conditions set
out for the applicable credit, as well as any change in a credit name or number in the Bank’s records shall
not result in the novation of credits or the Borrower's indebtedness, regardless of the transaction entry or
processing by the Bank's computer systems.
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8.6 Currency of Payments; Judgement Currency

8.6.1 All amounts due by the Borrower hereunder shall be paid by the Borrower to the Bank in the
currency of the relevant credit. Whenever an amount in Canadian dollars is to be converted into
or expressed in U.S. dollars, or the Equivalent Amount in U.S. dollars (or inversely) must be
determined by reference to any Exchange Rate, the Bank may calculate this conversion or
equivalence in accordance with its normal practices.

8.6.2 If a judgment is rendered against the Borrower for an amount owed hereunder and if the
judgment is rendered in a currency (“other currency”) other than that in which such amount is
owed under this Agreement (“currency of the Agreement’), the Borrower will pay, if applicable,
at the date of payment of the judgment, an additional amount equal to the excess of (a) the said
amount owed under this Agreement, expressed into the other currency as at the date of
payment of the judgment, over (b) the amount of the judgment. For the purposes of obtaining
the judgment and making the calculation referred to in (a), the Exchange Rate will be the spot
rate at which the Bank, on the relevant date, may in Toronto, sell the currency of this Offer to
obtain the other currency. Any additional amount owed under this Section will constitute a cause
of action distinct from the cause of action which gave rise to the judgment, and said judgment
shall not constitute res judicata in that respect.

8.7 Credit Facility Overrun

Should the indebtedness owing to the Bank under a credit facility hereof exceed the authorized credit
amount hereunder and the Bank has not formally authorized this situation, the Borrower shall be required
to repay the Bank, without further notice or demand, an amount equal to such excess amount. If, however,
the Bank were to tolerate an amount in excess of the authorized credit facility, the Borrower hereby
undertakes to pay the overlimit fees required at such time by the Bank, failing which the Borrower shall be
required to repay such excess amount to the Bank.

8.8 Additional Costs

The Borrower undertakes to pay the Bank for the following costs, as determined by the Bank:

8.8.1 Should a statute, regulation. or administrative policy or order have the effect of increasing the
costs of the credit facility for the Bank (namely as a result of the imposition of any reserves,
taxes or capital adequacy requirements for the Bank), the Borrower shall pay this additional cost

on demand;

8.8.2 All fees and charges relating to the direct charges from any advisor or consulatant required by
the bank in its sole discretion; and.,

8.8.3 All taxes or additional costs that may arise from the application of any federal, provincial or

municipal legislation.

8.9 Payments and Debit to the Account(s)

The Borrower 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 it may owe to the Bank hereunder. If
the payment is payable on a non-business day, this payment may be made on the next business day and
this delay shall be taken into consideration when calculating the interest.

8.10 Set-off

In addition to all its other rights, the Bank may offset any amount owing hereunder with any sum due by the
Bank to the Borrower or a guarantor (including in accordance with any deposit made with the Bank), even
if this sum is not due or is payable in another currency (in which case the Bank can convert this amount
into the currency of the amount due to the Bank). To do any of the foregoing, the Bank may debit any
account held by the Borrower or a guarantor with the Bank.

Without limiting the foregoing, the Borrower authorizes the Bank to establish every day, or at any other
interval the Bank may determine, the position or net position, as applicable, of the Borrower's deposit
account(s) with the Bank (the "Deposit Account"), and it is understood that;

8.10.1 If the position or net position of the Deposit Account represents a credit balance, the Bank may
apply all or part of this credit to the repayment of the advances under any revolving credit made
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available to the Borrower and shall debit the Deposit Account for the amount paid. rounded to
the amount of the minimum repayment applicable to the relevant credit: and

8.10.2 If the position or net position of the Deposit Account represents a debit balance, the Bank shall
grant an advance under any revolving credit made available to the Borrower to create a credit
balance or a net credit balance in the Deposit Account and increase the advances for such
revolving credit by an equivalent amount without however exceeding the authorized credit
amount; the advance shall be rounded to the amount of the minimum disbursement applicable
to the relevant credit. if applicable.

8.11 Assignment

The_Bon'ower cannot assign its rights hereunder. The Bank may, however, assign or transfer all or part of
its rights and obligations under this Offer (or grant participations), without notifying the Borrower or any
guarantor.

8.12 Presumption of Accuracy of Information

All documents and information provided to the Bank by the Borrower, regardless of the medium (paper,
electronic, verbal or other form) whether or not they are signed by one of the Borrower’s representatives,
shall be deemed by the Bank to be accurate and validly issued by the Borrower, without further formality.
Moreover, the Bank shall not be held liable for any fees or delays which may be caused when an
instruction is sent and which could be due to a technical problem attributable to the systems in use at the
Bank.

8.13 Einal Agreement, Interpretation and Counterparts

Once accepted and signed by the Borrower, this Offer of Financing shall constitute the final agreement
between the parties. with the exception of any subsequent written amendments agreed upon by the
parties, and it shall supersede any prior agreements, verbal or written, with respect to the financing
solution described herein.

This Offer is made without novation to the credits already granted to the Borrower, if applicable. and
without derogation to the rights, hypothecs, security, mortgages, guarantees, suretyships, remedies,
recourses and priority ranking arising from any previous offer of financing and the security documents, and
the other writings related thereto, which shall continue to secure all the terms, conditions and obligations of
such credits, whether covered or not by this Offer.

In the event of inconsistency between this Offer and any other prior agreement relating to the credits
described herein already granted in favour of the Borrower, the terms and conditions of this Offer shall
prevail. This Offer amends and restates, in its entirety, the Original Offer.

This Offer may be executed in any number of counterparts, each of which so executed shall be deemed to
be an original, and all such counterparts taken together shall constitute one and the same document.

8.14 Indemnification

The Borrower and each guarantor agree tc indemnify and save harmiess the Bank, its officers,
administrators, employees and agents against all losses. liability, claims. damages and fees suffered or
incurred by them, in any manner whatsoever, arising from or in connection with this offer (notably further to
the Borrower’s failure to abide comply with any applicable faw or regulation, including failure to comply with
fiscal law or regulation), except if these losses, liability, damages or fees result from the gross negligence
or intentional fault of the Bank. its officers, administrators, employees or agents. This provision shall
survive the cancellation of the security or full and final payment of any amount owing by the Borrower to
the Bank.

8.15 Liability
When the term "Borrower" designates more than one person. each one shall be jointly and severally

(Canada except Quebec) or solidarily (Quebec) liable for the obligations stipulated herein including,
without limitation, those resulting from advances made by the Bank.

8.16 Review

The terms and conditions of the credits granted by the Bank to the Borrower hereunder are subject to
periodic review, at the Bank’s discretion.
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8.17 Fees and Charges

Non-refundable fees in the aggregate amount of $62,500.00 outlined in Section 1 of this agreement
shall be earned, due and payable by the Borrower and shall be collected directly from the Borrower's
current account on acceptance of this Offer or otherwise at the Banks discrecion.

Review fees for the credit facilities shall be collected at least annually from the Borrower’s current account.

In addition, non-refundable fees for preparing and maintaining the movable/personal property security plus
fees for each cession of rank required, if applicable, are payable to the Bank in addition to the other fees
already provided for herein and shall be collected directly from the Borrower's current account. on
acceptance of this Offer or during their preparation for cessions of rank. Fees are also applicable for any
changes that could be made to the security, including a reduction.

All fees charged to the Bank by Export Development Canada or any other such insurer to obtain any
guarantee or suretyship regarding any credit described herein shall be payable by the Borrower and shall
be collected directly from the Borrower’s current account.

Monthly fees in the amount of $3,000 shall be collected by the Bank to monitor financing conditions as
previously noted in in section 1 above.

Whether or not the following proposed transaction is carried out or whether or not the financing is
disbursed, the following costs, charges and expenses, if applicable, are payable by the Borrower. in
addition to the other fees already provided for herein:

(i) All the costs to register security documents required herein; and

(i) Al the professional fees, charges and expenses (in particular, appraisal, audit. notary and
lawyer fees) incurred under this Offer and other documents covered by this Offer.

8.18 Collection, Use and Disclosure of Information

The Borrower, the guarantor(s), if applicable, and their representative(s) hereby authorize the Bank to use
the necessary information pertaining to them which the Bank has or may have for the purpose of granting
credit and insurance products (where permitted by law) and further authorize the Bank to disclose such
information to its affiliates and subsidiaries for this same purpose. Moreover, they hereby authorize the
Bank to obtain personal information pertaining to them from any party likely to have such information
(financial intermediaries, depositaries, credit-reporting agencies, financial institutions. creditors, employers,
professionals, tax authorities, public entities, persons with whom they have business relations, and Bank
affiliates and subsidiaries) in order to verify the accuracy of all information provided to the Bank and to
ensure the solvency of the Borrower, the guarantor(s). if applicable, and their representative(s).

8.19 AML Legislation

(a) Each of the Borrowers and each of the guarantors acknowledges that, pursuant to the Proceeds of
Crime (Money Laundering) and Terrorist Financing Act (Canada), the USA Patriot Act and any
other applicable anti-money laundering, anti-terrorist financing, government sanction and "know
your client" laws (collectively, including any guidelines or orders thereunder, "AML Legislation"),
the Bank and the Agent may be required to obtain, verify and record information regarding the
Borrowers, the guarantors, their respective directors, authorized signing officers, direct or indirect
shareholders or other persons in control of the Borrowers or the guarantors, as the case may be,
and the transactions contemplated hereby. Each of the Borrowers shall promptly provide all such
information, including supporting documentation and other evidence, as may be reasonably
requested by any Bank or the Agent. or any prospective assignee or participant of a Bank or the
Agent, from time to time, in order to comply with any applicable AML Legisiation, whether now or
hereafter in existence.

Notwithstanding the preceding sentence and except as may otherwise be agreed in writing, each of the
Banks agrees that the Agent has no obligation to ascertain the identity of the Borrowers and each of the
guarantors or any authorized signatories of the Borrowers and each of the guarantors on behalf of any
Bank, or to confirm the completeness or accuracy of any information it obtains from the Borrowers and
each of the guarantors or any such authorized signatory in doing so.
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8.20 Confidentiality

The Borrower shall not make any public announcements, and keep confidential any agreement or other
documentation as well as any information or communication, written or verbal, between the Bank, any
member of its group, any individual involved or any representative and any individua! who is part of the
Borrower, all regarding the transaction proposed herein and the reasons motivating it.

8.21 Demand Credit Facilities

Notwithstanding any provision to the contrary, the Borrower agrees and acknowledges that (i) the credit
facilities payable on demand in this Offer constitute demand credits and, are therefore payable at any time
at the Bank's sole discretion and (i) the Bank may, at any time, before or after a request for
reimbursement, terminate these credit facilities and stop making new advances, without delay or notice to
the Borrower.

8.22 Invalidity of Any Provisions Herein
This Offer does not constitute an indivisible whole. Any decision by a court rendering any of the provisions
hereof null or unenforceable shall in no way affect, invalidate or render unenforceable the other provisions
hereof.

8.23 Governing Law
This Offer shall be construed and interpreted in accordance with the laws of the Province of Alberta.
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THIS IS EXHIBIT "E" TO THE
AFFIDAVIT OF DANA ADES-LANDY
SWORN BEFORE ME AT Calgary, Alberta,
this 28" day of February 2022

= /

A Commissioner for Oaths in and for the Province of Alberta

KYLE R. SMITH
STUDENT-AT-LAW
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FORBEARANCE AND AMENDING AGREEMENT

THIS AGREEMENT is made effective as of March, 2n4, 2021.
BY AND AMONG:

NATIONAL BANK OF CANADA
as lender (the “Lender”)

WITH

BALANCED ENERGY OILFIELD SERVICES INC.
as borrower (the “Borrower”)

BALANCED ENERGY HOLDINGS INC.
as guarantor

MICHELLE THOMAS
as guarantor

NEIL SCHMEICHEL
as guarantor

DARREN MILLER
as guarantor

-and -

CODIE BELLAMY
as guarantor

(and together with Balanced Energy Holdings Inc., Michelle Thomas, Neil Schmeichel, Cody

Bellamy, and Darren Miller, the “Guarantors”)

WHEREAS the Borrower, as borrower, and National Bank of Canada (“NBC” or the

“Lender”), as lender, are party to the following:

a. Offer of Financing between the Lender and the Borrower (including any amendments

thereto) dated June 8, 2020,

(collectively, the “Offer of Financing”);

AND WHEREAS the Borrower entered into a general security agreement in favor of the
Lender on February 20, 2018 (the “Borrower’s Security”) in respect of the credit facilities

issued pursuant to the Offer of Financing;

AND WHEREAS the Guarantors entered into certain guarantees (the “Guarantees”)

with respect to the credit facilities issued pursuant to the Offer of Financing;
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AND WHEREAS the following facilities were made available to the Borrower: (i) a
demand revolving operating line of credit in the amount of $21,000,000.00; (ii) a Business Credit
Availability Program (“BCAP”) demand loan in the amount of up to $4,000,000.00 (iii) a
Mastercard credit card in the maximum amount of $100,000.00; (iv) a global netrisk line in the
amount of $500,000.00; and (v) electronic funds transfer (“EFT”) settlement risk in the amount
of $3,000,000.00 (collectively, the “Facilities”);

AND WHEREAS there is currently the following amounts outstanding under the terms
of the Facilities as at March 1, 2021:

Demand Revolving Operating Line of Canadian Dollars
Credit
Principal $19,172,750.00
Interest $10,927.39
Total $19,183,677.39
BCAP Demand Loan Canadian Dollars
Principal $3,925,000.00
Interest $2,242.09
Total 3,927,242.09
Mastercard Credit Card Canadian Dollars
Principal $67,915.63
Total $67,915.63
(collectively, the “Outstanding Indebtedness”)

AND WHEREAS each of the Borrower and the Guarantors acknowledge the
occurrence of the following Defaults and further acknowliedged that the same have not been
cured as of the effective date of this Agreement:

(a) breach of the Borrower’s undertaking to maintain a funded debt to EBITDA
coverage ratio of not more than 6.75, effective September 30, 2020, and
13.75:1, effective December 31, 2020; and

(b) breach of the Borrower’s undertaking to maintain a fixed charge coverage
ratio of at least 1.50:1.00 based on consolidated financial statements of the
Borrower provided on a quarterly basis for the periods ending September
30, 2020 and December 31, 2020.

AND WHEREAS the Lender, the Borrower and the Guarantors have agreed to the
terms and conditions under which the Lender shall tolerate the Defaults, shall forbear from the
exercise of its rights and recourses resulting therefrom, and shall continue to finance the
operations of the Borrower pursuantto the Offer of Financing up to and until August 31, 2021
(the “Forbearance Term”), subjectto certain conditions as outlined in this Agreement;

AND WHEREAS the Offer of Financing and Security will remain in full force and effect,
subject to the compliance with the terms and conditions of this Agreement for the Forbearance
Term, and the Lender continues to reserve all rights and does not waive any existing Defaults
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or Event of Default;

NOW THEREFORE, in consideration of the foregoing, the covenants, and the

agreements herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged between the parties, the parties agree as follows:

1.

Definitions/Preamble Incorporation. Capitalized terms used in this Agreement,
including in the recitals hereto, will have the meanings attributed to such terms in the
Offer of Financing unless otherwise defined herein. Unless stated otherwise, all
monetary amounts stated herein shall be deemed to be stated in Canadian Dollars. The
Preamble to this Agreement is expressly incorporated into and forms part of this
Agreement.

No Creditor Protection without Consent. The Borrower covenants and agrees that it
will not, without the prior written consent of the Lender, such consent not to be
unreasonably withheld, make any filing or seek any creditor protection, including a stay
of proceedings, pursuantto the Bankruptcy and Insolvency Act (Canada) (the “BIA”),
the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”), or otherwise at law
orin equity (collectively, a “Filing”), and that any Filing made in respect to the Borrower
will contain the following provisions:

(a) the terms of this Agreement will continue to bind the Borrower;

(b) the Lender will not be affected by any stay or other order in such
proceedings;

(c) the Lender will be an unaffected creditorin any plan or proposal unless the
Lender consents to being treated otherwise;

(d) the Borrower irrevocably consents to the variation of any stay or order in
such proceedings which would purport to affect the Lender; and

(e) the Borrower will not make or support any application which would have the
effect of:

i. creating any charge ranking in priority to the Offer of Financing,
Security, or in priority to any other rights of the Lender; or

ii. altering or varying the rights of the Lender under theterms of the
Offer of Financing, Security, or this Agreement.

Engagement of a Financial Advisor. The Lender has engaged FTI Consulting
Canada Inc. (the “Financial Advisor”) to provide financial and other advisory services
to the Lender. The Lender has the right to extend the engagement of the Financial
Advisor for such term as it considers appropriate and at least until the end of the
Forbearance Term. In particular, the Borrower agrees and acknowledges that the
Financial Advisor may attend at the premises of the Borrower to conduct a detailed
review of the business and financial affairs of the Borrower, including, without limitation,
the condition and value of the Borrower’s lands, equipment, accounts receivable, other
personal property, and the viability of the business operated by the Borrower to be
completed at the sole discretion of the Lender. The Borrower and the Guarantors shall
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be liable for all costs of the Financial Advisor, if so retained, which shall be added to
Outstanding Indebtedness. Nothing herein shall preclude the Financial Advisor from
acting in any other capacity, including, but not limited to, as the court-appointed receiver
and manager of the property, assets and undertakings of the Borrower or as trustee in
bankruptcy for any of the estates of the Borrower.

4. EDC Guarantee. By no later than May 1, 2021, the Guarantee granted by Export
Development Canada (the “EDC Guarantee”) shall be renewed and extended for one
year, and copies of the documents or amendments of the extension of the EDC
Guarantee shall be delivered forthwith to the Lender upon execution of those
documents.

5. Borrowing Base Calculation. The borrowing base calculation (the “Borrowing Base
Calculation”) for the Demand Revolving Operating Facility under the Offer of Financing
is temporarily amended such that section 2.1.1(f) shall be amended and replaced with
the following:

“65% of the net book value of the Borrower's unencumbered Property, Plant, and
Equipment fixed assets when calculated for the period including September 1,
2020 to February 28, 2021 and when calculatedfor the period including March 1,
2021 to August 31, 2021, then the lesser of: (i) 70% of the appraised orderly
liquidation value, or (ii) 65% of the appraised fair market value of the Borrower’s
unencumbered Property, Plant, and Equipment fixed assets...”

This temporary amendment to the calculation of the Borrowing Base underthe Offer of
Financing shall automatically expire at the end of the Forbearance Term. The appraisal
required under section 2.1.1(f) of the Offer of Financing shall be provided to the Lender
by no later than June 1, 2021, and shall be addressed to the benefit of the Lender and
be completed by an accredited appraiser acceptable to the Lender in its sole discretion.

6. BDO Canada LLP Financing. The Borrower shall, from time to time, and forthwith
upon the receipt of a request of the Lender, but not less than once a month, within 7
days of each month end starting on March 7, 2021, provide updates in writing to the
Lender on its efforts to obtain refinancing through the engagement of BDO Canada LLP.

7. Temporary Amendment to Offer of Financing Financial Requirements.

(a) The financial covenant contained in section 6.1.2(a) is hereby amended to
temporarily suspend the requirements for the fixed charge coverage ratio under
the Offer of Financing for periods ending March 31, 2021 and June 30, 2021, but
compliance with the requirements of section 6.1.2(a) for fixed charge coverage
ratio will continue to be effective September 30, 2021 and thereafter; and

(b) The financial covenant contained in section 6.1.2(b) is hereby amended to
temporarily suspend the requirements for the Funded Debt to EBITDA cover ratio
for periods ending March 31, 2021 and June 30, 2021 but compliance with the
requirements of section 6.1.2(b) for the Funded Debt to EBITDA coverage ratio
will continue to be effective September 30, 2021 and thereafter.

8. EBITDA. For the period from March 1, 2021 to August 31, 2021, EBITDA of the
Borrower shall be as set out in the budget (the “Budget”) attached hereto as Schedule
“A” and shall be calculated on a cumulative monthly basis with the first month of the
calculation commencing in March 2021. The EBITDA shall also be calculated on a

24090512
00075



DocuSign Envelope ID: 6E1CABDD-5BD3-49E4-BB19-4D5EFC7880F 1

9.

-5-

cumulative monthly basis going forward but must be no less than 85% of the cumulative
EBITDA contained in the Budget for each month during the period from March 1, 2021 to
August 31, 2021. The Borrower shall provide an update on the EBITDA calculation for
this provision each month within 7 days of month end, including an explanation of any
variances in actual EBITDA for such month to the EBITDA contained in the Budget.

Reporting Requirements.

From March 1, 2021 until the end of the Forbearance Term, within seven (7) days after the end
of each month, the Borrower shall provide to the Lender:

(a) a monthly receivables report for the purposes of satisfying section 2.1.3 of the
Offer of Financing and the 45 day period contained in section 2.1.3 is hereby
temporarily amended to 7 days from month end for the Forbearance Term,;

(b) the Borrowing Base Calculation;
(c) a rolling 13-week cash flow to be updated every 8t week; and

(d) a monthly update on revenue by customer, upcoming contract bookings, and any
other pertinent information on the retention of key customers and developments
with new customers.

From March 1, 2021 until the end of the Forbearance Term, within thirty (30) days afterthe end
of each month, the Borrower shall provide to the Lender:

10.

11.

12.

(e) a monthly update on the actual financial statements versus those contained in
the Budget, with an explanation of any variance between the results contained in
the Budget and the actual results;

The Financial Advisor shall monitor and review on a monthly basis the Borrower’s
reporting requirements, EBITDA covenant, and any other elements pertaining to the
Borrower’s obligations pursuant to this Agreement.

No Access to Bankers Acceptances. The Borrower will have no ability to issue any

Bankers’ Acceptances as set out in section 1.1.2(c) of the Offer of Financing under the
Demand Revolving Operating Credit throughout the Forbearance Term.

No Distributions to Shareholders. The Borrower shall not make any payment or
distribution of funds or property of any kind to the shareholders of the Borrower, except
in respect of the payment of salaries to officers or principals and otheremployees of the
Borrower to the extent such officers or employees are also shareholders of the
Borrower.

Conditions Precedent to Agreement. This Agreement is subject to the following

conditions:

(a) the terms of this Forbearance Agreement must be approved by the credit
committee of the Lender, in its sole discretion;

(b) the Borrower and Guarantors, as applicable, shall execute any outstanding
security documents and deliver the same to the Lender;
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the Borrower shall pay the Lender a monthly fee of $6,000.00 (the “Forbearance
Fee”) for the additional time incurred and to be incurred, and the costs bome and
to be borne, in connection with the administration of the Offer of Financing and in
monitoring the performance under this Agreement. The Forbearance Fee shall
be fully earned and payable monthly by the Borrower upon execution of this
Forbearance Agreement. The Borrower hereby authorizes the Lender to debit
any of the accounts of the Borrower for some or all of amount of the Forbearance
Fee upon execution of the Forbearance Agreement.

13. Forbearance, Acknowledgements, and additional terms to effectiveness of

Agreement.

(a)

(b)

(c)

Subject to the terms and conditions hereinafter set out, the Lender agrees to
forbear from enforcement of its rights under the Offer of Financing and the
Security until the expiry of the Forbearance Term, unless extended by the
Lender, following which the Outstanding Indebtedness will become immediately
due and payable.

In consideration of the Lender's forbearance, each of the Borrower and the
Guarantors acknowiedge and agree that, if they are unable to comply with their
obligations under the Offer of Financing, except as permitted herein, then the
Lender will be entitled to immediately commence efforts to enforce its rights
under the Offer of Financing and the Security.

Each of the Borrower and the Guarantors acknowledge, confirm, and agree that
the security created in favor of the Lender under the Offer of Financing and the
Security has not been discharged, waived, or varied, that it is binding upon each
of the Borrower and the Guarantors, as applicable, and is enforceable against
such Borrower or Guarantors in accordance with its terms.

14. Forbearance Terminating Event. Notwithstanding anything contained herein, the
following constitute terminating events under this Agreement:

(a)

(b)

(©)

(d)

(e)

24090512

any of the Borrower or the Guarantors fail to comply with their obligations under
this Agreement, including the provisions and/or milestones contained in sections
3,4,5,9,7, 8, and 11 on or before the expiration of the Forbearance Term;

the EDC Guarantee is not renewed or is terminated for any reason by EDC
during the Forbearance Term;

any of the Borrower or Guarantors are ordered into bankruptcy, make a proposal,
or file an assignment for the benefit of creditors under the BIA, the CCAA, or
similar legislation in Canada or any other jurisdiction, or if there is an order by or
against the Borrower seeking its liquidation, winding-up, dissolution,
reorganization, or any amrangement or composition of its debts;

areceiver, trustee, custodian, or similar official is appointed in respect of any of
the Borrower or the Guarantors or their assets (except respecting this
Agreement);

Judgment(s) is (are) awarded against any of the Borrower or the Guarantors
(other than as disclosed to the Lender in writing prior to the execution of this
Agreement), which the Lender determines, acting reasonably, to be materially
adverse to the Security;
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any enforcement proceedings are issued or taken by any other creditors against
any of the Borrower or the Guarantors;

any of the Borrower or the Guarantors grant, create, or permit to exist any
purchase money security interest, mortgage, hypothec pledge, charge, lien or
other encumbrance with respect to the assets or property of the Borrower or the
Guarantors, as the case may be, other thanthose existing as atthe date of this
Agreement, without the prior written consent of the Lender;

any Material Adverse Effect occurs after the date hereof in the financial condition
of any of the Borrower or the Guarantors, or if any step is taken or event should
occur that would materially prejudice or jeopardize the Security, all as determined
by the Lender acting reasonably; or

any representation, warranty, or statement made by or on behalf of the Borrower
or the Guarantors to the Lender, as contained herein, is untrue in any material
respect at the time when it was made,

(each, a “Forbearance Terminating Event”).

Upon the occurrence of a Forbearance Terminating Event, the Lender will be entitled to
immediately terminate this Agreement and proceed to take such steps as it may deem
appropriate to realize upon its Security.

15. No Waiver. The Borrower and the Guarantors each acknowledge, confirm, and agree
that the existence of the Defaults entitle the Lenderto exercise any and all of its rights
and remedies provided to it in the Offer of Financing and the Security, by law or
otherwise, and:

(a)

(b)

(c)

the Lender has not waived, and does not intend to waive, any default, including
without limitation, the Defaults or any right, entitlement, privilege, benefit, or
remedy which the Lender may have now or at any time in the future as a result of
or in connection with any such default or Defaults, and nothing contained herein
or the transactions contemplated thereby shall be deemed to constitute such
waiver,

no waiver by the Lender of any default, breach, or non-compliance under this
Agreement will be effective unless in writing. No waiver will be inferred from or
implied by any failure to act or delay in acting by the Lender in respect of any
default, breach, or non-observance or by anything done or omitted to be done by
any of the Borrower or the Guarantors. No waiver by the Lender will operate as a
waiver of any right of the Lender under this Agreement in respect of any
subsequent default, breach, or non-observance (whether of the same or any
other nature); and

the Lender hereby provides notice to the Borrower and the Guarantors that the
Lender reserves its rights at any time to exercise any rights, remedies, power,
and privileges afforded by law or under the Offer of Financing and the Security
with respect to the Defaults or any Forbearance Teminating Event.

16. Release. In consideration of the Lender agreeing to forbear as set out in this Agreement,
each of the Borrower and the Guarantors, on their own behalf and on behalf of their
successors and assigns, remise, releases, and forever discharges the Lender and its
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20.
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employees, agents, officers, directors, successors, and assigns from any and all actions,
causes of action, claims, demands, damages, costs, and expenses whatsoever at law or
in equity in which they ever had, now have, or which they shall have against the Lender
or its employees, agents, officers, directors, successors, and assigns by reason of any
manner, cause, or thing whatsoever existing up to the date hereof (the “Claims”),
provided that this release will not release any person for criminal acts, gross negligence,
or willful misconduct. None of the Borrower or the Guarantors will make any Claims or
take any proceedings against any other person, firm, corporation, or other legal entity
who might claim contribution or indemnity against the Lender in respect of any cause,
matter, or thing whatsoever arising out of, related to, or in any manner connected with
the Claims released herein.

Fees. The Borrower and the Guarantors acknowledge, confirm, and agree that they shall
be solely responsible for all costs and fees (the “Fees”) of the Lender, including all
solicitor and his own client (full indemnity) fees and any fees of the Financial Advisor,
incurred in relation to and arising from the preparation of this Agreement and incurred
during the Forbearance Term. The Borrower agree to pay such Fees forthwith upon
being presented by the Lender with any outstanding invoices for such Fees.

Entire Agreement. This Agreement represents the entire agreement among the parties
in respect of the matters provided for in this Agreement, and any changes or variations
made to this agreement are only effective if made in writing and signed by all parties.

Conflicts. The Lender and each of the Borrower and the Guarantors each acknowledge
and agree that if any provision of the Offer of Financing, the Security, this Agreement, or
any other agreement to which the Lender and any of the Borrower or the Guarantors are
parties, conflicts with any provision herein contained, the provisions herein, to the extent
of any such conflict, shall prevail.

Representations. Each of the Borrower and the Guarantors (each as applicable) agrees
with and confirms to the Lender that, on and as of the date hereof, each of the
representations and warranties in the Offer of Financing is true and accurate unless
expressly specified otherwise in the Offer of Financing. Each of the Borrower and the
Guarantors hereby also represents and warrants to the Lender that:

(a) the execution and delivery of this Agreement and the performance of its
obligations hereunder: (i) are within its corporate powers, (ii) have been duly
authorized by all necessary corporate action, (iii) have received all necessary
governmental approval (if any required), and (iv) do not and will not contravene
or conflict with any provision of any applicable law or of its constating documents
or by-laws;

(b) this Agreement is a legal, valid, and binding obligation of each of the Borrower
and the Guarantors, enforceable in accordance with its terms except as such
enforcement may be limited by applicable bankruptcy, insolvency, reorganization,
winding-up, moratorium, or similar applicable laws relating to the enforcement of
creditors' rights generally and by general principles of equity;

(c) they fully understand the terms of this Agreement and the consequences of the
execution and delivery of this Agreement;

(d) they have been given the opportunity to have this Agreement reviewed by such
independent legal counsel as they may wish; and
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(e) they have entered into this Agreement and executed the same of their own free
will and without threat, duress, or other coercion of any kind by any person.

21. Governing Law. The parties agree that this Agreement is conclusively deemed to be
made under, and for all purposes to be govemed by and construed in accordance with,
the laws of the Province of Alberta and of Canada applicable therein. There shall be no
application of any conflict of law or other rules which would result in any laws other than
internal laws in force in the Province of Alberta applying to this Agreement. The parties
hereto do hereby irrevocably submit and attorn to the non-exclusive jurisdiction of the
courts of the Province of Alberta for all matters arising out of or relating to this
Agreement, or any of the transactions contemplated hereby or by any thereof, without
prejudice to the rights of the Lender to take proceedings in other jurisdictions.

22. Invalidity. If any provision of this Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability shall attach only to
such provision or part thereof, and the remaining part of such provision and all other
provisions hereof shall continue in full force and effect.

23. Further Assurances. Each of the Borrower and the Guarantors will from time to time
forthwith at the Lender's request, and at each of the Borrower or the Guarantors own
cost and expense, make, execute, and deliver, or cause to be done, made, executed,
and delivered, all such further documents, financing statements, security documents,
assignments, acts, matters, and things which may be reasonably required by the Lender
and as are consistent with the intention of the parties as evidenced herein, with respect
to all matters arising under this Agreement.

24. Time. Time is of the essence with respect to this Agreement.

25. Successors and Assigns. This Agreement shall enure to the benefit of and be binding
upon the parties hereto and the successors and assigns of the parties hereto.

26. Confirmation. Each of the parties acknowledges and agrees that the Offer of Financing
and the Security, and all other documents executed and delivered pursuant thereto or in
connection therewith, will be and continue in full force and effect and are hereby
confirmed and the rights and obligations of all parties thereunder will not be effected or
prejudiced in any manner except as specifically provided herein.

27. Counterparts. This Agreement may be executed in any number of counterparts,
including by facsimile or other electronic transmission, each of which when executed
and delivered will be deemed to be an original, but all of which when taken together
constitutes one and the same instrument. Any party may execute this Agreement by
signing any counterpart.

Each of the parties has signed this Agreement effective as of the day and year first written
above.

[Remainder of page left blank]
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BORROWER:

BALANCED ENERGY OILFIELD SERVICES INC., as Borrower

DocusSigned by:
By: (N\é}é/)

Name: Batanced Energy Bighffield services Inc.

Title: Director
GUARANTORS:
BALANCED ENERGY HOLDINGS INC,, MICHELLE THOMAS,
as Guarantor as Guarantor
DocuSigned by:
[ - DocuSigned by:
Per: — 4A835E2DB4CE458 Per: Michelle Thomas

« 1 ~——B858007AESE894C7..
N?me' Ballanced Ensfgé(cjéa%% %%Sce{in%hergy Holdings Inc3/3/2021
Title:3/3/2021

NEIL SCHMEICHEL, DARREN MILLER,
as Guarantor as Guarantor

DocuSigned by:

Nu‘ Semnichel

Per AABIRE2DAACEARR

Per:

3/3/2021

CODIE BELLAMY,
as Guarantor

Per:

LENDER:

NATIONAL BANK OF CANADA, as Lender
DocuSigned by:
o Mian Fricdman
Y‘ D2EE2114AEE384ED
Name: Jillian Friedman 3/3/2021
Title: Senior Manager

By: Dana N@—ZM

Name: Dana Ades-Landy v
Title: Senior Manager
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SCHEDULE “A” - BUDGET

Conversions at average rate Budget
Oct-20 Nov-20 Dec-20 Jan-21 Feb-21 Mar-21 Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Total
Revenue® 4,263 2,003 2,128 913 2,341 3,242 2,272 1322 3,943 4,375 4,130 4,293 35,225
Subsidy Income 111 111 45 35 56 124 148 148 24 - - 803
COGS:
Equip rental 11 54 2 27 52 71 28 29 87 101 9 102 843
|Freight 43 21 21 9 23 32 23 13 38 a2 41 43 353
Fuel/0Qil 126 61 95 41 57 67 41 27 g4 109 114 116 939
Repairs & maint 147 71 98 42 66 81 51 33 101 126 121 131 1,075
Materiais 698 338 263 113 284 391 274 159 476 530 502 522 4,551
Subcontract 762 369 298 128 28 454 318 185 552 612 578 601 5,186
Subsistance 9% a8 42 18 26 25 15 10 32 42 47 47 2438
~Wages & benefits 810 508 __ 712 457 756 945 742 542 1093 1183 1132 1,166 10,046
Total COGS 2,794 1467 1,591 835 1,593 2,067 1,510 998 2,465 2,750 2,641 2,729 23,441
Expenses:
Admin Wages | 239 239 239 239 239 239 239 239 239 239 239 239 2,868
Advertising, promotion, meals 3 3 11 11 1 11 11 1 1 11 1 11 112
Bad debrs - - - - - - - - - - - - -
| Bank service charges & FX 24 24 61 61 61 61 61 61 61 61 61 61 656
NBC monitor/ann review & BCAP fees - - 3¢ 3 56 40 3 3 21 3 3 21 191
Commisions a2 22 14 6 435 70 53 29 83 82 71 75 592
Facilities rent 92 92 108 108 108 108 108 108 108 108 108 108 1,263
Insurance 82 82 74 74 74 74 74 74 74 74 74 74 905
Licencing 38 38 2 62 62 62 62 2 62 62 62 62 692
Office expense & general 4 13 13 13 13 13 13 13 13 13 13 135
Professional fees 21 21 45 45 45 45 45 45 45 45 45 45 436
PST = 2 6 € € 6 6 3 6 6 € 6 60
|PCT 9 9 7 7 7 7 7 7 7 7 7 7 87
Safety supplies & program expense a4 4 8 B 8 8 8 8 8 8 8 8 87
Shop supplies & small tools - - 11 11 11 11 1 11 11 11 11 11 113
Telephone & utilities 26 26 26 26 26 26 26 26 26 26 26 26 308
Employee training 3 3 8 8 g 8 8 8 8 8 g 8 8 _
Total Expenses 587 564 732 688 779 787 734 710 782 763 752 774 8,653
EBITDA 993 83 (150) (575) 25 511 176 (238) 720 862 736 730 3,934
COGS % 65.5% 73.3% 74.8% 91.5% 68.1% 63.8% 66.5% 75.5% 62.5% 62.9% 64.0% 63.6% 66.5%
EBITDA 3% 23.3% 3.9% (6.9)%  (60.7)% 1.1% 15.2% 7.3%  (16.2)% 18.2% 19.7% 17.8% 18.4% 10.9%
24090512
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AFFIDAVIT OF DANA ADES-LANDY
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this 28" day of February 2022

T

A Commissioner for Oaths in and for the Province of Alberta

KYLE R. SMITH
STUDENT-AT-LAW
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FIRST AMENDING AGREEMENT TO THE
FORBEARANCE AND AMENDING AGREEMENT

THIS AGREEMENT is made effective as of March, 31, 2021.
BY AND AMONG:

NATIONAL BANK OF CANADA
as lender (the “Lender”)

WITH

BALANCED ENERGY OILFIELD SERVICES INC. (“BCAN”) and BALANCED ENERGY
OILFIELD SERVICES (USA) INC. (“BUSA”),
as borrowers (collectively, the “Borrower”)

BALANCED ENERGY HOLDINGS INC.
as guarantor

MICHELLE THOMAS
as guarantor

NEIL SCHMEICHEL
as guarantor

DARREN MILLER
as guarantor

-and -

CODIE BELLAMY
as guarantor
(and together with Balanced Energy Holdings Inc., Michelle Thomas, Neil Schmeichel, and
Darren Miller, the “Guarantors”)

WHEREAS:

A. the parties previously entered into a forbearance and amending agreement effective
as of March 2, 2021 (the “Forbearance Agreement”);

B. the parties have agreed to amend the Forbearance Agreementin accordance with
the terms of this Amending Agreement; and

C. capitalized terms not otherwise defined herein shall have the meaning ascribed to
themin the Forbearance Agreement.

24090512
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AND WHEREAS the Offer of Financing and Security will remain in full force and effect,
subject to the compliance with the terms and conditions of the Forbearance Agreement for the
Forbearance Term, and the Lender continues to reserve all rights and does not waive any
existing Defaults or Event of Default;

NOW THEREFORE, in consideration of the foregoing, the covenants, and the
agreements herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged between the parties, the parties agree as follows:

1. Amendment to Forbearance Agreement. The Forbearance Agreement is hereby
amended by inserting the following sections:

(a)

(b)

(c)

(d)

24090512

The preamble to the Forbearance Agreement is amended by replacing the
description of the Borrower as follows:

“BALANCED ENERGY OILFIELD SERVICES INC. (“BCAN”) and BALANCED
ENERGY OILFIELD SERVICES (USA) INC. (“BUSA”), as borrowers
(collectively, the “Borrower”)”

The preamble to the Forbearance Agreement is amended by replacing the
description of the Borrower’s Security as follows:

“AND WHEREAS:

A. BCAN entered into a general security agreement in favor of the Lender on
February 20, 2018;

B. BUSA entered into a security agreement (the “US Security Agreement”) in
favor of the Lender dated September 26, 2018; and

C. BUSA entered into a Deposit Account Control Agreement with the Lender
and Wells Fargo Bank, National Association dated August 20, 2019,

(collectively, the “Borrower’s Security”’) in respect of the credit facilities
issued pursuant to the Offer of Financing”;

Section 14(a) is hereby amended by deleting it in its entirety and replacing it with
the following:

“(@a) any ofthe Borrower or the Guarantors fail to comply with their obligations
under this Agreement, including the provisions and/or milestones contained in
sections 3, 4, 5, 9, 7, 8, 11, 28 and 29 on or before the expiration of the
Forbearance Term”,

Section 28 is hereby added to the Forbearance Agreement as follows:

“28. BUSA Additional Covenants.

(a) BUSA hereby agrees to provide at least 30 days notice to the Lender prior to
agreeing or allowing any registrations under the Uniform Commercial Code
(the "UCC”) against the Collateral (as defined in the US Security Agreement);
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(b) BUSA hereby agrees to fully cooperate with the Lender, including, but not
limited to, by providing any certificates of title, original copies of security or
notes payable to BUSA necessary for the Lender to register its security
interest against any specific Collateral and in the event that the Lender
determines, in its sole and absolute discretion, that it is required to register its
security against any of the specific Collateral”;

(e) Section 29 is hereby added to the Forbearance Agreement as follows:

“29. BUSA Additional Reporting Requirements. BUSA shall provide to the
Lender upon request and in any event by no later than April 15, 2021 for the
month of March 2021 (and thereafter on the 15th of each month thereafter for the
preceding month), confirmation that: (i) all taxes have been paid to all taxing
authorities, including but not limited to each state in which BUSA operates and
the Internal Revenue Service (the “IRS”) in respect of BUSA; (ii) the
representations of BUSA in section 4.08 of the US Security Agreement are
correct and up to date in respect of Collateral (except for the Security Agreement
dated January 1, 2020 granted by BUSA to BCAN); and (iii) BUSA has been
paying all contractors, subcontractors, materialmen and suppliers on a current
basis and there are no other statutory liens, including, but not limited to
mechanic’s liens, being claimed by anyone capable of claiming such rights or
that have been registered against any of the Collateral.”.

2. BUSA and the Forbearance Agreement. BUSA is hereby novated into, accepts and
agrees to be bound by the terms of the Forbearance Agreement, including to be bound
by, observe, carry out, perform and fulfil all of the covenants, conditions, obligationsand
liabilities of the Borrower under the Forbearance Agreement to the same extent as if
BUSA had been originally named as a party thereto.

3. No Waiver. The Borrower and the Guarantors each acknowledge, confirm, and agree
that the existence of the Defaults entitle the Lender to exercise any and all of its rights
and remedies provided to it in the Offer of Financing and the Security, by law or
otherwise, and:

(a) the Lender has not waived, and does not intend to waive, any default, including
without limitation, the Defaults or any right, entitlement, privilege, benefit, or
remedy which the Lender may have now or at any time in the future as a result of
or in connection with any such default or Defaults, and nothing contained herein
or the transactions contemplated thereby shall be deemed to constitute such
waiver;

(b) no waiver by the Lender of any default, breach, or non-compliance under this
Agreement will be effective unless in writing. No waiver will be inferred from or
implied by any failure to act or delay in acting by the Lender in respect of any
default, breach, or non-observance or by anything done or omitted to be done by
any of the Borrower or the Guarantors. No waiver by the Lender will operate as a
waiver of any right of the Lender under this Agreement in respect of any
subsequent default, breach, or non-observance (whether of the same or any
other nature); and

(¢ the Lender hereby provides notice to the Borrower and the Guarantors that the
Lender reserves its rights at any time to exercise any rights, remedies, power,
and privileges afforded by law or under the Offer of Financing and the Security

24090512
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with respect to the Defaults or any Forbearance Teminating Event.

4. Fees. The Borrower and the Guarantors acknowledge, confirm, and agree that they shall
be solely responsible for all costs and fees (the “Fees”) of the Lender, including all
solicitor and his own client (full indemnity) fees and any fees of the Financial Advisor,
incurred in relation to and arising from the preparation of this Agreement and incurred
during the Forbearance Term. The Borrower agree to pay such Fees forthwith upon
being presented by the Lender with any outstanding invoices for such Fees.

5. Entire Agreement. This Agreement represents the entire agreement among the parties
in respect of the matters provided for in this Agreement, and any changes or variations
made to this agreement are only effective if made in writing and signed by all parties.

6. Conflicts. The Lender and each of the Borrower and the Guarantors each acknowledge
and agree that if any provision of the Offer of Financing, the Security, this Agreement, or
any other agreement to which the Lender and any of the Borrower or the Guarantors are
parties, conflicts with any provision herein contained, the provisions herein, to the extent
of any such conflict, shall prevail.

7. Representations. Each of the Borrower and the Guarantors (each as applicable) agrees
with and confirms to the Lender that, on and as of the date hereof, each of the
representations and warranties in the Offer of Financing is true and accurate unless
expressly specified otherwise in the Offer of Financing. Each of the Borrower and the
Guarantors hereby also represents and warrants to the Lender that:

(a) the execution and delivery of this Agreement and the performance of its
obligations hereunder: (i) are within its corporate powers, (ii) have been duly
authorized by all necessary corporate action, (iii) have received all necessary
governmental approval (if any required), and (iv) do not and will not contravene
or conflict with any provision of any applicable law or of its constating documents
or by-laws;

(b) this Agreement is a legal, valid, and binding obligation of each of the Borrower
and the Guarantors, enforceable in accordance with its terms except as such
enforcement may be limited by applicable bankruptcy, insolvency, reorganization,
winding-up, moratorium, or similar applicable laws relating to the enforcement of
creditors' rights generally and by general principles of equity;

(c) they fully understand the terms of this Agreement and the consequences of the
execution and delivery of this Agreement;

(d) they have been given the opportunity to have this Agreement reviewed by such
independent legal counsel as they may wish; and

(e) they have entered into this Agreement and executed the same of their own free
will and without threat, duress, or other coercion of any kind by any person.

8. Governing Law. The parties agree that this Agreement is conclusively deemed to be
made under, and for all purposes to be govemed by and construed in accordance with,
the laws of the Province of Alberta and of Canada applicable therein. There shall be no
application of any conflict of law or other rules which would result in any laws other than
internal laws in force in the Province of Alberta applying to this Agreement. The parties
hereto do hereby irrevocably submit and attorn to the non-exclusive jurisdiction of the
courts of the Province of Alberta for all matters arising out of or relating to this

24090512
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Agreement, or any of the transactions contemplated hereby or by any thereof, without
prejudice to the rights of the Lenderto take proceedings in other jurisdictions.

9. Invalidity. If any provision of this Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability shall attach only to
such provision or part thereof, and the remaining part of such provision and all other
provisions hereof shall continue in full force and effect.

10. Further Assurances. Each of the Borrower and the Guarantors will from time to time
forthwith at the Lender's request, and at each of the Borrower or the Guarantors own
cost and expense, make, execute, and deliver, or cause to be done, made, executed,
and delivered, all such further documents, financing statements, security documents,
assignments, acts, matters, and things which may be reasonably required by the Lender
and as are consistent with the intention of the parties as evidenced herein, with respect
to all matters arising under this Agreement.

11. Time. Time is of the essence with respect to this Agreement.

12. Successors and Assigns. This Agreementshall enure to the benefit of and be binding
upon the parties hereto and the successors and assigns of the parties hereto.

13. Confirmation. Each of the parties acknowledges and agreesthat the Offer of Financing
and the Security, and all other documents executed and delivered pursuant thereto or in
connection therewith, will be and continue in full force and effect and are hereby
confirmed and the rights and obligations of all parties thereunder will not be effected or
prejudiced in any manner except as specifically provided herein.

14. Counterparts. This Agreement may be executed in any number of counterparts,
including by facsimile or other electronic transmission, each of which when executed
and delivered will be deemed to be an original, but all of which when taken together
constitutes one and the same instrument. Any party may execute this Agreement by
signing any counterpart.

Each of the parties has signed this Agreement effective as of the day and year first written
above.

[Remainder of page left blank]
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BORROWERS:

BALANCED ENERGY OILFIELD SERVICES INC., as Borrower

DocuSigned by:

Nt Sewmesinel

By- ALBASE2D84ACEASR

Name: 2021-04-08

BALANCED ENERGY OILFIELD SERVICES (USA) INC., as Borrower

DocuSigned by:

Nt Secnmesned

:  AAEEEADE4CELES.

Name:
Title:2021-04-08

GUARANTORS:
BALANCED ENERGY HOLDINGS INC., MICHELLE THOMAS,
as Guarantor as Guarantor
DocuSigned by: DocuSigned by:
Nt Scrmained Michelle Thomas
Per: A\ 4AR3SFODAACFYSA Per: oA e Aok
Name: 2021-04-08

Title: 2021-04-08

NEIL SCHMEICHEL, DARREN MILLER,
as Guarantor as Guarantor
Docusigned by: DocuSigned by:
Nu‘ Secnmache ( y/’é, Eo
Per: P Per: .
2021-04-08 2021-04-08
CODIE BELLAMY,

as Guarantor

DocuSigned by:
Per: [ COCAEE:’E Mmﬁggm%

2021-04-08
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LENDER:

NATIONAL BANK OF CANADA, as Lender

DocuSigned by:
By: Mlian Fricdman
Y' TOD Joloin)
Name: Jillian Friedman
Title: Senjor Manager

ocuSigned by:

By Hdu. : 2021 04
NamesPydr&-Retes-Landy ~ 08
Title:  Senior Manager

Z0721-03-08
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RENEWAL AND AMENDING AGREEMENT TO OFFER OF FINANCING

THIS AGREEMENT is made effective as of June 30, 2021 (this “Amending Agreement”).

BY AND AMONG:

NATIONAL BANK OF CANADA
as lender (the “Lender”)

WITH

BALANCED ENERGY OILFIELD SERVICES INC. (“BCAN"), as borrower, and BALANCED
ENERGY OILFIELD SERVICES (USA) INC. (‘BUSA"),
as borrower and guarantor (collectively, the “Borrower”)

BALANCED ENERGY HOLDINGS INC.
as guarantor

MICHELLE THOMAS
as guarantor

NEIL SCHMEICHEL
as guarantor

DARREN MILLER
as guarantor

-and -

CODIE BELLAMY
as guarantor
(and together with Balanced Energy Holdings Inc., Michelle Thomas, Neil Schmeichel, and
Darren Miller, the “Guarantors”)

WHEREAS:

A. the parties previously entered into (i) an offer of financing effective as of June 8, 2020
(as amended, restated, modified and supplemented, the “Offer of Financing”); and (ii) a
forbearance and amending agreement effective as of March 2, 2021, as amended by a
first amending agreement to the forbearance and amending agreement (as further
amended, restated, modified and supplemented the “Forbearance Agreement’);

B. the parties have agreed to amend the Offer of Financing in accordance with the terms of
this Amending Agreement; and

C. capitalized terms not otherwise defined herein shall have the meaning ascribed to them
in the Offer of Financing.

25531182
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NOW THEREFORE, in consideration of the foregoing, the covenants, and the

agreements herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged between the parties, the parties agree as follows:

1. Amendments to Offer of Financing.

(a)

Section 1.2 of the Offer of Financing is hereby replaced and amended as follows:

1.2 Renewal of the Business Credit Availability Program (BCAP) Term

Loan

to BCAN
1.2.1 Credit

Renewal of the loan to BCAN, as sole borrower, at the original amount of
$4,000,000 in Canadian dollars provided under the Economic Development
Corporation (“EDC") backed Business Credit Availability Program term loan
program to provide additional liquidity for working capital needs as a result of
COVID-19 impacts on the business, the balance of which as of the date hereof

is $3,625,000 in Canadian dollars.

1.2.2 Interest rate and other fees

Credit available in Canadian dollars only.

The Interest rate is based on the trailing four quarter Funded Debt to EBITDA
ratio calculation (as defined herein) in accordance to the grid below. Interest
shall be calculated daily and paid monthly in arrears on the 26th day (or such

other day designated by the Bank) of each month, or if such day is

not a

"Business day" (a day in which the Bank is open for business), on the next

business day by way of automatic debit to the BCAN's account.

It is agreed that when the Funded Debt to EBITDA ratio, calculated not later
than 45 days following the Borrower's immediately preceding first quarter
(Funded Debt to EBITDA as defined herein) is achieved, the interest rate
charged will be amended on a quarterly basis, effective the 1st day of the
Borrower’s following fiscal quarter after the calculation period in accordance
with the grid outlined below. In the event the Funded Debt to EBITDA ratio
calculation is not provided within the required 45 day period then the interest

rate will default to Level 8 until such calculation is provided:

Prime [
Level | FD/EBITDA Ratio BA |
1 <1.001 250 350 |
2 > 1.00:1 < 1.50:1 275 375 |
3 2 1.50:1 < 1.75:1 300 400
4 21.75:1 < 2.00:1 350 450
5 >2.00:1 <2501 375 475
6 22.50:1 < 3.00:1 400 500
7 >3.00:1 < 3.25:1 425 525
[ 8 >3.251 450 550

The above notwithstanding, level 8 pricing shall be effective
execution of this agreement until the next quarterly update.

upon
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Zero Floor: In the event the Prime Rate, Base Rate, BA Rate, CDOR Rate or
LIBO Rate is below 0%, such rate shall be deemed to be 0.00% for the
purpose of this pricing grid.

Stamping fee: on Banker's Acceptances ("BA") based on the Funded Debt to
EBITDA ratio in accordance with the above grid.

EDC BCAP Fee: 1.8% or $72,000.00 due upon receipt of invoice from EDC
approximately 6 months from funding. Payable in 4 quarterly payments per
EDC program guidelines subject to the sole discretion of EDC and payable in
full if requested by the Bank.

Annual NBC Fee: 0.25% or $10,000.00 payable on acceptance of this letter
and to be collected at funding and subject to annual renewal fee of 0.25% of
then outstanding balances.

1.2.3 Repayments

The credit facility is a term loan and shall be due and payable in full upon the
earlier of (a) May 31st 2022, and (b) the date on which the EDC BCAP
guarantee is not extended.

The facility shall be subject to interest payments on a monthly basis on the 26th
day of each month, plus payments of principal in the amount of $75,000.00 on
the 26th day of each month thereafter until paid in full.

Without limiting the foregoing, the credit facility is subject to maintenance of the
EDC loan guarantee acceptable to the Bank which is currently subject to expire
on June 10, 2022. Application to renew the guarantee shall be made 90 days
prior to the expiry and all funds are payable in full on May 31st, 2022 if an
extension of such guarantee is not provided by EDC at its sole discretion. The
foregoing renewal terms shall apply mutatis mutandis annually.

(b)  The following shall be inserted into the Offer of Financing as Subsection 3.1.7:

3.1.7 Unlimited guarantee from BUSA and all of its future direct and indirect
subsidiaries.

Fees. The Borrower and the Guarantors acknowledge, confirm, and agree that they shall
be solely responsible for all costs and fees (the “Fees”) of the Lender, including all
solicitor and his own client (full indemnity) fees, incurred in relation to and arising from
the preparation of this Amending Agreement. The Borrower agrees to pay such Fees
forthwith upon being presented by the Lender with any outstanding invoices for such
Fees.

Entire Agreement. This Amending Agreement represents the entire agreement among
the parties in respect of the matters provided for in this Amending Agreement, and any
changes or variations made to this Amending Agreement are only effective if made in
writing and signed by all parties.

Conflicts. The Lender and each of the Borrower and the Guarantors each acknowledge
and agree that if any provision of the Offer of Financing, the Security, this Amending
Agreement, or any other agreement to which the Lender and any of the Borrower or the
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Guarantors are parties, conflicts with any provision herein contained, the provisions
herein, to the extent of any such conflict, shall prevail.

5. Representations. Each of the Borrower and the Guarantors (each as applicable) agrees
with and confirms to the Lender that, on and as of the date hereof, each of the
representations and warranties in the Offer of Financing is true and accurate unless
expressly specified otherwise in the Offer of Financing. Each of the Borrower and the
Guarantors hereby also represents and warrants to the Lender that:

(a) if a corporation, the execution and delivery of this Amending Agreement and the
performance of its obligations hereunder: (i) are within its corporate powers, (ii)
have been duly authorized by all necessary corporate action, (iii) have received
all necessary governmental approval (if any required), and (iv) do not and will not
contravene or conflict with any provision of any applicable law or of its constating
documents or by-laws;

(b) if an individual, is the full age or majority and is legally competent to, and has all
requisite capacity and authority to, execute and deliver and to perform each of its
obligations pursuant to this Agreement;

(c) this Amending Agreement is a legal, valid, and binding obligation of each of the
Borrower and the Guarantors, enforceable in accordance with its terms except as
such enforcement may be limited by applicable bankruptcy, insolvency,
reorganization, winding-up, moratorium, or similar applicable laws relating to the
enforcement of creditors' rights generally and by general principles of equity;

(d) they fully understand the terms of this Amending Agreement and the
consequences of the execution and delivery of this Amending Agreement;

(e) they have been given the opportunity to have this Amending Agreement
reviewed by such independent legal counsel as they may wish; and

(f they have entered into this Amending Agreement and executed the same of their
own free will and without threat, duress, or other coercion of any kind by any
person.

6. Governing Law. The parties agree that this 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.
There shall be no application of any conflict of law or other rules which would result in
any laws other than internal laws in force in the Province of Alberta applying to this
Amending Agreement. The parties hereto do hereby irrevocably submit and attorn to the
non-exclusive jurisdiction of the courts of the Province of Alberta for all matters arising
out of or relating to this Amending Agreement, or any of the transactions contemplated
hereby or by any thereof, without prejudice to the rights of the Lender to take
proceedings in other jurisdictions.

7. Invalidity. If any provision of this Amending Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability shall attach only to
such provision or part thereof, and the remaining part of such provision and all other
provisions hereof shall continue in full force and effect.

8. Further Assurances. Each of the Borrower and the Guarantors will from time to time
forthwith at the Lender's request, and at each of the Borrower or the Guarantors own
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cost and expense, make, execute, and deliver, or cause to be done, made, executed,
and delivered, all such further documents, financing statements, security documents,
assignments, acts, matters, and things which may be reasonably required by the Lender
and as are consistent with the intention of the parties as evidenced herein, with respect
to all matters arising under this Amending Agreement.

9. Time. Time is of the essence with respect to this Amending Agreement.

10. Successors and Assigns. This Amending Agreement shall enure to the benefit of and
be binding upon the parties hereto and the heirs, administrators, personal
representatives, successors and assigns of the parties hereto.

1. Confirmation. Each of the parties acknowledges and agrees that the Offer of Financing
and the Security, and all other documents executed and delivered pursuant thereto or in
connection therewith, including, without limitation, the Forbearance Agreement, will be
and continue in full force and effect and are hereby confirmed and the rights and
obligations of all parties thereunder will not be effected or prejudiced in any manner
except as specifically provided herein.

12. Counterparts. This Amending Agreement may be executed in any number of
counterparts, including by facsimile or other electronic transmission, each of which
when executed and delivered will be deemed to be an original, but all of which when
taken together constitutes one and the same instrument. Any party may execute this
Amending Agreement by signing any counterpart.

Each of the parties has signed this Amending Agreement effective as of the day and year first
written above.

[Remainder of page left blank]
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BORROWERS:

BALANCED ENERGY OILFIELD SERVICES INC., as Borrower

<\ - i (C '
Byt \ ettt ;\Qm ~ By:
Name: Michelle Thomas Name: Codie Bellamy
Title: Director Title: Director

e —
Name: chmeichel

Title: Director

BALANCED ENERGY OILFIELD SERVICES (USA) INC., as Borrower and Guarantor

By:\\ XL\,MS-I—) NW& By:

Name: / Michelle Thomas Name: Codie Bellamy
Title: Director Title: Director

Name: meiche

Title: Director

BALANCED ENERGY HOLDINGS INC., as Guarantor

By: } \XQL&\,&QL\N,& - 4/%

Name: Michelle Thomas Name: Codie Bellamy
Title: Director Title: Director

B@ ; i
Name: Nei eiche

Title: Director
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NEIL SCHMEICHEL,
as Guarantor

'CODIE BELLAMY
as Guarantor

LENDER:

NATIONAL BANK OF CANADA, as Lender
Ollsan Froecdiman

By: 7

Name: Jillian Friedman

Title:  Senior Manager, Special Loans

By Llana Atea e

Name:Dana Ades Landy ’
Title:  Senior Manager, Special Loans

25531182
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DARREN MILLER,
as Guarantor

{ \\\w—us—\?/:bt\ v\&

MICHELLE THOMAS,
as Guarantor
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THIS IS EXHIBIT "H" TO THE
AFFIDAVIT OF DANA ADES-LANDY
SWORN BEFORE ME AT Calgary, Alberta,
this 28t day of February 2022

s e 7
/

>l =

= A

A Commissioner ferOaths in and for the Province of Alberta

KYLE R. SMITH
STUDENT-AT-LAW
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Execution Copy

AMENDING AGREEMENT TO OFFER OF FINANCING AND FORBEARANCE AGREEMENT

THIS AGREEMENT (the “Amending Agreement”) is made effective as of August 18, 2021 (the
“Effective Date”).

BY AND AMONG:

NATIONAL BANK OF CANADA
as lender (the “Lender”)

WITH

BALANCED ENERGY OILFIELD SERVICES INC. (“BCAN”), as borrower, and BALANCED
ENERGY OILFIELD SERVICES (USA) INC. (‘BUSA”),
as borrower and guarantor (collectively, the “Borrower”)

BALANCED ENERGY HOLDINGS INC.
as guarantor

MICHELLE THOMAS
as guarantor

NEIL SCHMEICHEL
as guarantor

DARREN MILLER
as guarantor

-and -

CODIE BELLAMY
as guarantor
(and together with Balanced Energy Holdings Inc., Michelle Thomas, Neil Schmeichel, and
Darren Miller, the “Guarantors”)

WHEREAS:

A. the parties previously entered into (i) an offer of financing effective as of June 8, 2020
(as amended, restated, modified and supplemented, the “Offer of Financing”); (ii) a
forbearance and amending agreement effective as of March 2, 2021, as amended by a
first amending agreement to the forbearance and amending agreement (the
“Forbearance Agreement”); and (iii) a renewal and amending agreement to offer of
financing effective June 30, 2021 renewing and further amending the Offer of Financing;

B. the parties have agreed to further amend the Offer of Financing and the Forbearance
Agreement in accordance with the terms of this Amending Agreement; and
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=

capitalized terms not otherwise defined herein shall have the meaning ascribed to them
in the Offer of Financing.

NOW THEREFORE, in consideration of the foregoing, the covenants, and the

agreements herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged between the parties, the parties agree as follows:

1.

Amendments to Offer of Financing.

Section 1.2.1 of the Offer of Financing is hereby replaced and amended as
follows with effect as of the Approval Date:

1.2.1 Credit

Term loan to BCAN, as sole borrower, in an amount of $5,175,000 in Canadian
dollars provided under the Export Development Corporation (“EDC”) backed
Business Credit Availability Program term loan program to provide additional
liquidity for working capital needs as a result of COVID-19 impacts on the
business.

For certainty, as of the Effective Date, 2021, the outstanding principal amount
of the term loan is $3,475,000, and the remaining undrawn credit of $1,700,000
shall be available for a period of 5 days from and after the Effective Date (the
“Expiry Date”) by way of a single drawdown, provided that any amount of the
additional credit which remains undrawn at the close of business on the Expiry
Date shall be irrevocably cancelled and terminated without any further act of
the Bank or consent of BCAN.

The single drawdown available hereunder shall be in Canadian Dollars by way
of a floating rate advance.

Section 1.2.3 of the Offer of Financing is hereby replaced and amended as
follows with effect as of the Approval Date:

1.2.3 Repayments

The credit facility is a term loan and shall be due and payable in full upon the
earlier of (a) May 31% 2022, and (b) the date on which the Bank receives notice
from EDC that the EDC BCAP guarantee will not be extended.

The facility shall be subject to interest payments on a monthly basis on the 26th
day of each month, plus payments of principal in the amount of $110,007.00 on
the 26th day of each month, with the balance payable in full on maturity.

Without limiting the foregoing, the credit facility is subject to maintenance of the
EDC loan guarantee acceptable to the Bank which is currently subject to expire
on June 10, 2022. Application to renew the guarantee shall be made 90 days
prior to the expiry and all funds are payable in full on May 31, 2022 if an
extension of such guarantee is not provided by EDC at its sole discretion.

2. Amendments to Forbearance Agreement.

25981984

The seventh (7'") paragraph of the preamble to the Forbearance Agreement is
hereby replaced and amended as follows as of the Effective Date:
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AND WHEREAS the Lender, the Borrower and the Guarantors have

agreed to the terms and conditions under which the Lender shall tolerate the
Defaults, shall forbear from the exercise of its rights and recourses resulting
therefrom, and shall continue to finance the operations of the Borrower
pursuant to the Offer of Financing up to and until December 31, 2021 (the
“Forbearance Term”), subject to certain conditions as outlined in this
Agreement;

(b) Section 5 of the Forbearance Agreement is hereby replaced and amended as
follows with effect as of the Approval Date:

5.

Borrowing Base Calculation. The borrowing base calculation (the
“‘Borrowing Base Calculation”) for the Demand Revolving Operating
Facility under the Offer of Financing is temporarily amended such that
section 2.1.1(f) shall be amended and replaced with the following:

“65% of the net book value of the Borrower's unencumbered
Property, Plant, and Equipment fixed assets when calculated for
the period including September 1, 2020 to February 28, 2021 and
when calculated for the period including March 1, 2021 to
December 31, 2021, then the lesser of: (i) 70% of the appraised
orderly liquidation value, or (ij) 65% of the appraised fair market
value of the Borrower's unencumbered Property, Plant, and
Equipment fixed assets...”

This temporary amendment to the calculation of the Borrowing Base
under the Offer of Financing shall automatically expire at the end of the
Forbearance Term.

(c) Section 8 of the Forbearance Agreement is hereby replaced and amended as
follows with effect as of the Approval Date:

8.

EBITDA. For the period of July 2021 through to December 2021
(inclusive) (the “Test Period”), Borrower covenants and agrees to
maintain cumulative monthly EBITDA of no less than 85% of the
cumulative monthly budgeted EBITDA as set out in Schedule “A”
attached hereto (the “Budget”). Compliance with the foregoing financial
covenant shall be tested monthly commencing as of the end of August
2021 (to initially include, for certainty, cumulative July and August 2021
EBITDA) and, in connection therewith, Borrower shall provide a written
report to Bank setting out its monthly EBITDA for each month of the Test
Period within 7 days of the prior month end, which written report shall
include an explanation of any variances in actual EBITDA for such month
to the EBITDA contained in the Budget. For certainty, any non-
compliance with this Section 8 shall be a Forbearance Terminating Event
and a default pursuant to section 7.1.3 of the Offer of Financing.

(d) Schedule “A” of the Forbearance Agreement is hereby replaced and amended by
Schedule “A” appended hereto with effect as of the Approval Date.

Overdraft. Notwithstanding any other agreement, whether oral or written, between the

Lender and the Borrower, the Borrower and Guarantors acknowledge and agree that the
$1,000,000 margin deficit facility and any other accommodations between the Lender
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and the Borrower permitting the Borrower to exceed the $21,000,000 cap on the
Demand Revolving Operating Credit as described in Section 1.1 of the Offer of
Financing shall be hereby cancelled and terminated effective as of the Effective Date
and shall, to the extent outstanding, be repaid and satisfied from the proceeds of the
further advance of the BCAP term loan to be advanced pursuant to Section 1.2.1 of the
Offer of Financing.

Closing Deliverables. In conjunction with the execution of this Amending Agreement,
the Borrower and Guarantors shall provide the following documents to the Lender within
fifteen (15) days of the execution of this Amending Agreement in each case, in a form
and substance satisfactory to the Bank:

(a) authorizing Resolutions from each Borrower and corporate Guarantors
authorizing the execution and delivery of this Amending Agreement;

(b) an Officer’s Certificate from each Borrower and corporate Guarantors;

(c) Guarantees Acknowledgement Act (Alberta) certificates from each of the
individual Guarantors; and

(d) an opinion from the solicitor for the Borrower and Guarantors confirming the
authorization, execution and delivery of this Amending Agreement by each
Borrower and Guarantor.

The obligations of the Borrower and Guarantor under this Section 4 shall be, and shall
be deemed to be, covenants under and pursuant to the Offer of Financing.

Fees. The Borrower and the Guarantors acknowledge, confirm, and agree that they shall
be solely responsible for all costs and fees (the “Fees”) of the Lender, including all
solicitor and their own client (full indemnity) fees, incurred in relation to and arising from
the preparation of this Amending Agreement. The Borrower agrees to pay such Fees
forthwith upon being presented by the Lender with any outstanding invoices for such
Fees.

Entire Agreement. This Amending Agreement represents the entire agreement among
the parties in respect of the matters provided for in this Amending Agreement, and any
changes or variations made to this Amending Agreement are only effective if made in
writing and signed by all parties.

Conflicts. The Lender and each of the Borrower and the Guarantors each acknowledge
and agree that if any provision of the Offer of Financing, the Security Documents (as
defined below), this Amending Agreement, or any other agreement to which the Lender
and any of the Borrower or the Guarantors are parties, conflicts with any provision herein
contained, the provisions herein, to the extent of any such conflict, shall prevail.

Representations. Each of the Borrower and the Guarantors (each as applicable) agrees
with and confirms to the Lender that, on and as of the date hereof, each of the
representations and warranties in the Offer of Financing is true and accurate unless
expressly specified otherwise in the Offer of Financing. Each of the Borrower and the
Guarantors hereby also represents and warrants to the Lender that:

(a) if a corporation, the execution and delivery of this Amending Agreement and the
performance of its obligations hereunder: (i) are within its corporate powers, (ii)
have been duly authorized by all necessary corporate action, (iii) have received
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all necessary governmental approval (if any required), and (iv) do not and will not
contravene or conflict with any provision of any applicable law or of its constating
documents or by-laws;

(b) if an individual, is the full age or majority and is legally competent to, and has all
requisite capacity and authority to, execute and deliver and to perform each of its
obligations pursuant to this Amending Agreement;

(c) this Amending Agreement is a legal, valid, and binding obligation of each of the
Borrower and the Guarantors, enforceable in accordance with its terms except as
such enforcement may be limited by applicable bankruptcy, insolvency,
reorganization, winding-up, moratorium, or similar applicable laws relating to the
enforcement of creditors' rights generally and by general principles of equity;

(d) they fully understand the terms of this Amending Agreement and the
consequences of the execution and delivery of this Amending Agreement;

(e) they have been given the opportunity to have this Amending Agreement
reviewed by such independent legal counsel as they may wish; and

4) they have entered into this Amending Agreement and executed the same of their
own free will and without threat, duress, or other coercion of any kind by any
person.

9. EDC Approval Condition. Notwithstanding anything to the contrary herein, this
Amending Agreement, and the parties rights and obligations hereunder, are expressly
subject to the Lender obtaining approval from Export Development Corporation in
respect to the amendments to the Offer of Financing set out in Section 1 hereof (the
“‘EDC Approval’). In the event the Lender does not obtain the EDC Approval within 10
days of the Effective Date, this Amending Agreement shall become null and void (which
event shall, for certainty, have no affect or impact on the Offer of Financing or
Forbearance Agreement which shall remain binding obligations of the parties thereto).
The date on which the Lender receives the EDC Approval shall herein be referred to as
the “Approval Date”.

10. Governing Law. The parties agree that this 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.
There shall be no application of any conflict of law or other rules which would result in
any laws other than internal laws in force in the Province of Alberta applying to this
Amending Agreement. The parties hereto do hereby irrevocably submit and attorn to the
non-exclusive jurisdiction of the courts of the Province of Alberta for all matters arising
out of or relating to this Amending Agreement, or any of the transactions contemplated
hereby or by any thereof, without prejudice to the rights of the Lender to take
proceedings in other jurisdictions.

1. Invalidity. If any provision of this Amending Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability shall attach only to
such provision or part thereof, and the remaining part of such provision and all other
provisions hereof shall continue in full force and effect.

12. Further Assurances. Each of the Borrower and the Guarantors will from time to time
forthwith at the Lender's request, and at each of the Borrower or the Guarantors own
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cost and expense, make, execute, and deliver, or cause to be done, made, executed,
and delivered, all such further documents, financing statements, security documents,
assignments, acts, matters, and things which may be reasonably required by the Lender
and as are consistent with the intention of the parties as evidenced herein, with respect
to all matters arising under this Amending Agreement.

13. Time. Time is of the essence with respect to this Amending Agreement.

14. Successors and Assigns. This Amending Agreement shall enure to the benefit of and
be binding upon the parties hereto and the heirs, administrators, personal
representatives, successors and assigns of the parties hereto.

15.

25981984

Confirmations.

(a)

(b)

(c)

Each of the parties acknowledges and agrees that the Offer of Financing and
Forbearance Agreement, and all other documents executed and delivered
pursuant thereto or in connection therewith will be and continue in full force and
effect and are hereby confirmed and the rights and obligations of all parties
thereunder will not be effected or prejudiced in any manner except as specifically
provided herein. This Amending Agreement amends the Offer of Financing and
Forbearance Agreement and is not a novation of the Offer of Financing or
Forbearance Agreement. All indebtedness, liabilities and obligations of the
Borrower and Guarantors under the Offer of Financing and Forbearance
Agreement shall continue as indebtedness, liabilities and obligations of the
Borrower and Guarantors and this Amending Agreement shall not evidence or
result in a novation of such indebtedness, liabilities or obligations.

The Borrower and the Guarantors hereby acknowledge, agree and confirm that,
notwithstanding anything contained in this Amending Agreement, each of the
security documents granted by any of the Borrower and/or Guarantors to the
Lender in connection with the Offer of Financing (collectively, the “Security
Documents”): (i) continue in full force and effect, without in any way impairing or
derogating from any of the mortgages, pledges, charges, assignments, security
interests and covenants therein contained or thereby constituted, as continuing
security for all indebtedness, liabilities and obligations of the Borrower and the
Guarantors to the Bank, including, without limitation, all indebtedness, liabilities
and obligations of the Borrower and the Guarantors to the Bank arising or
incurred in connection with the Offer of Financing as amended hereby; and (ii)
constitute valid and legally binding obligations of the Borrower and the
Guarantors, as applicable, enforceable in accordance with their terms, subject to
applicable bankruptcy, reorganization, moratorium and other laws of similar
application affecting the rights of creditors generally.

The Borrower and the Guarantors acknowledge and agree that the Lender is
relying on this Section 14 in connection with its commitments under this
Amending Agreement and further acknowledge and agree that references in the
Security Documents to the "Offer", the "Loan Agreement" or the "Credit
Agreement" (as applicable) shall include both the Offer of Financing as further
amended by this Amending Agreement, as the same may be amended, modified,
supplemented, restated or replaced, from time to time, and the other documents,
instruments and agreements entered into pursuant thereto.
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16. Counterparts. This Amending Agreement may be executed in any number of
counterparts, including by facsimile or other electronic transmission, each of which
when executed and delivered will be deemed to be an original, but all of which when
taken together constitutes one and the same instrument. Any party may execute this

Amending Agreement by signing any counterpart.

[Remainder of page left blank]
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Each of the parties has signed this Amending Agreement effective as of the day and year first
written above.

BORROWERS:

BALANCED ENERGY OILFIELD SERVICES INC., as Borrower

By: NM@W& By: /—p&@

Name: Michelle Thomas Name: Codie Bellamy ¢~
Title: Director Title: Director

Name:-Neil Schmeichel
Title: Director

BALANCED ENERGY OILFIELD SERVICES (USA) INC., as Borrower and Guarantor

D )b S2

Name:  Michelle Thomas Name: Codie Bellamy
Title: Director Title: Director

S S

Name: Neil Schmeichel

Title: Director

BALANCED ENERGY HOLDINGS INC., as Guarantor

By:\'\'\wv\& By:
Name: ‘Michelle Thomas Name: Codie Bellamy
Title: Director Title: Director

Name: Neil Schmeichel
Title: Director
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<
NEH-—SEHRMEICHEL, DARREN MILLER,

as Guarantor as Guarantor

\ M/Qnﬂbk

MICHELLE THOMAS,
as Guarantor

CODIE BELLAMY,
as Guarantor
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LENDER:

NATIONAL BANK OF CANADA, as Lender
Dana Ades- onemomsseny.osemn

Nationale, ou=Special Loans/Unite
d'Intervention,

By Landy T .
Name:
Title:

Louis Latendresse

LO u iS cn=Louis Latendresse, o=Banque
Nationale du Canada, ou=Unité
B . d'intervention,

y: 2 ok
NameLatendresse v

. 2021.08.20 14:05:01 -04'00"
Title:
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SCHEDULE “A”

(see attached)
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THIS IS EXHIBIT "I" TO THE
AFFIDAVIT OF DANA ADES-LANDY
SWORN BEFORE ME AT Calgary, Alberta,
this 28" day of February 2022

A Commissioner for Oaths in and for the Province of Alberta

KYLE R. SMITH
STUDENT-AT-LAW
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EXTENSION AND AMENDING AGREEMENT

This Extension and Amending Agreement (the “Agreement”) is made as among National Bank of Canada
("Lender"), as lender, Balanced Energy Oilfield Services Inc. (the “Borrower”), as borrower, and
Balanced Energy Oilfield Services (USA) Inc., Balanced Energy Holdings Inc., Neil Schmeichel, Darren
Miller, Codie Bellamy and Michelle Thomas (collectively, the “Guarantors™), as guarantors, with effect
as of August 27, 2021 (the “Effective Date”).

In consideration of the agreements herein contained, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged between the parties, the parties agree as follows:

1.

Reference is made to an offer of financing effective as of June 8, 2020 (as amended, restated,
modified and supplemented, the “Offer of Financing”); (ii) a forbearance and amending agreement
effective as of March 2, 2021, as amended by a first amending agreement to the forbearance and
amending agreement ; (iii) a renewal and amending agreement to offer of financing effective June
30, 2021; and (iv) an amendment to offer of financing and forbearance agreement effective August
18, 2021 (the “August Amendment”).

All terms and expressions used herein but not otherwise defined shall have the same meanings
herein as are ascribed thereto in the Offer of Financing.

The parties hereby agree to amend section 9 of the August Amendment with effect as of the
Effective Date by deleting section 9 in its entirety and replacing it with the following:

9. EDC Approval Condition. Notwithstanding anything to the contrary herein, this
Amending Agreement, and the parties rights and obligations hereunder, are expressly
subject to the Lender obtaining approval from Export Development Corporation in respect
to the amendments to the Offer of Financing set out in Section 1 hereof (the “EDC
Approval”). In the event the Lender does not obtain the EDC Approval within 25 days of
the Effective Date, this Amending Agreement shall become null and void (which event
shall, for certainty, have no affect or impact on the Offer of Financing or Forbearance
Agreement which shall remain binding obligations of the parties thereto). The date on
which the Lender receives the EDC Approval shall herein be referred to as the “Approval
Date”.

Except as expressly amended herein, the August Amendment remains in full force and effect and
is hereby ratified and confirmed, there being no novation or merger of the August Amendment as
amended pursuant to this Agreement.

This Agreement may be executed in any number of counterparts, and each such counterpart may
be delivered by facsimile or other electronic (including pdf) transmission. Each such counterpart
so executed and delivered shall be deemed to be an original and all such counterparts when taken
together shall be deemed to constitute one and the same agreement.

|Signature page to follow.]
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DATED effective as of the date first written above.

NATIONAL BANK OF CANADA

Digitally signed by Dana Ades-Landy
DN: cn=Dana Ades-Landy, o=Banque Nationale,

Dana Ades-Lan dy ou=Special Loans/Unite dntervention,

P email=dana.adeslandy@nbc.ca, c=CA
L] Date: 2021.09.07 11:48:16 -04'00°

Name: Dana Ades-Landy
Title:  senior Manager, Special Loans

Chantal Tremblay
2021.09.07 12:41:20
Per: -04'00'
Name: Chantal Tremblay
Title:  Senior Manager, Special Loans
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BALANCED ENERGY OILFIELD SERVICES
INC.

Per:

Name: Niei\ Sclronercia
Title: TOrvechovr ‘
Per: \N/) chalia Q‘m—\&;
Name: "M\a e W Tinerhas,
Title;, T Iaxre chor
A

Per:

Name: Cocé\\e—/%:.\.\a_w\u\

Title: TOWw e cFsY

BALANCED ENERGY  OILFIELD BALANCED ENERGY HOLDING INC.
SERVICES (USA) INC.

Per: @ﬁﬁ Per: @B

Name: QEN\CC\M\{\L A\ Name: Neoi\ Sclameschel
Title: 7ol e oo Title: "Dweclsy

Per: (N autis s;é: &2 Per: N\ ),cg..;.uu QLW\LQ
Name: vy iddne s T Rorde Sy Name: M\\z:“i“_;«\e.%
W Title: A

Per: PN Per: 2.
Name: el N5 Wt Name: Codiwe® Mooy
Title: ~yivechsy \ Titley T>orecle

DARREN MILLER

CODIE BELLAM MICHELLE THOMAS
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THIS IS EXHIBIT "J" TO THE
AFFIDAVIT OF DANA ADES-LANDY
SWORN BEFORE ME AT Calgary, Alberta,
this 28" day of February 2022

A Commissioner for Oaths in and for the Province of Alberta

KYLER. SMITH
STUDENT-AT-LAW
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NATIONAL
BANK

Powering your ideas”

June 25, 2021

BALANCED ENERGY OILFIELD SERVICES INC.
Box 1865

Brooks, AB

T1R 1C8

Attention: Mr. Neil Schmeichel

RE: Offerof Financing

Dear Sir,

National Bank of Canada (hereinafter the "Bank") is pleased to offer to Balanced Energy Oilfield Services Inc.
(hereinafter the "Borrower”), as guaranteed by Balanced Energy Holdings Inc. (“Holdings"), Balanced Energy
Oilfield Services (USA) Inc. ("BUSA"), Neil Schmeichel (“Neil"), Michelle Thomas (“Michelle”), Codie Bellamy
(*Codie”), Darren Miller (Darren” and together with Holdings, BUSA, Neil, Michelle, Codie and any other party that
may in the future provide a guarantee in favour of the Bank in respect of the Borrower’s obligations to the Bank
hereunder, the “Guarantors”), the following financing solution, for which the terms and conditions are more fully

described in Schedule A’

Credit Facilities

Status

Section

$1,000,000

HASCAP (Highly Affected Sectors Availability Program) Term Loan in the amount of

New

1.1

Please indicate your acceptance of this Offer by returning the duly signed copy before 1:00 p.m. onJune 30th, 2021
to the attention of Jillian Friedman and Dana Ades-Landy, Senior Managers, Special Loans. After that date, the
Bank reserves the rightto cancel or amend this Offer, without notice.

Yours truly,

NATIONAL BANK OF CANADA

Otz Fisacdinen

By
flian Friedman
SeniorManager
25362882v8
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Dana Ades-Landy
SeniorManager
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ACCEPTANCE

We declare that we have read and understoodthis Offer and acceptthe terms, conditions and obligations hereof

Signed at Branb , intheProvince of Alberta, on this 2% day of 'X_OV\-—L 2021,
BALANCED ENERGY OILFIELD SERVICES INC. /\
= 3 e\ — ﬁ ! : ?
By. \\ \-i—\-‘—’\\-’*(— mﬂc;’/ By: @‘
Name Michellie Thomas Name: Codie Bellamy V
Title: Director Title.  Director

By ;;Zigj?“\\\\\\\>>
Mnmawe|

Title: Director

GUARANTORS

We declare that we have read and understoodthis Offer and acceptthe terms, conditions and obligations hereof, are
satisfied herewith and acknowledge thatwe are bound by our obligations hereof

Signed at Bfoo‘f§ in the Province of Alberta, on this_ 2SS day of Sowa 2020

BALANCED ENERGY HOLDINGS INC.

By \\ L\—A\h&(\‘\n <j< By /)%(,v

Name: Michelie Thomas ' Name: Codie Bellamy V
Title: Director Tttie Director
—
By ;;22;;; s
Nam&NeitrSchmeiche!
Title: Director

BALANCED ENERGY OILFIELD SERVICES (USA) INC.

‘ N ;/ m
N N\ - ( )

By: A\ ;)_C—\hx»\z\,gm ~< By

Name: Michelle Thomas Name: Codie Bellarmy
Title: Director Title Director

Name Neil Schmeichel!
Title: Director
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Neil Schmeichel Michelle Thomas

PSchmeickel®@ 5«&&%\\'\-0%.‘; COwn \ “\‘*\”Mbézm\c-:céc\k—o\,\'\'wgnﬁ COoMAL
[Email address) [Email address]

Codie Bellamy L Darren Miller

cbﬁ%ﬁ%@mﬁm Imille ba(a«cer’(&((ﬂbfﬁg com
[Email address) [Email address]
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SCHEDULE A

SECTION 1. CREDIT FACILITIES

i I 8 Highly Affected Sectors Availability Program (“HASCAP”) Term Loan

114 Credit
Term foan in the maximum amount of $1,000.000.00 provided under the HASCAP Loan
guarantee program provided by the Business Develocpment Corporation (*“BDC"®) to support
working capital negatively impacted by the effects of Covid-19by providing additional liquidity
forfinancing ofthe business

1.1.2 Term
Initial term of 36 months to June 30, 2024 based on a 120-month amortization period including a
12 month prinapal payment moratorium from funding date

113 Interest rates and fees
4.0% of which 1% shall be paid as a monthly fee to BDC by the Bank under HASCAP program
parameters

Prepayment is subject to a 3-manth interest differential break-up fee to be calculated by the
Bank in accordance with its standard practices

114 Disbursement
Singledisbursementto be made no later than July 7% 2021 subject to program availability.

1.1.5 Repayment
Principal payments of $9,259.26 payable monthly on the 26th day of each month commencing

as of the month in which the 12 month anniversary of the disbursement of the HASCAP Term
Loan occurs. Balance due in full if guarantee notextended under HASCAP program parameters

and at term matunty

Interest paid monthly commencing July 26%, 2021.

116 Borrower BDC HASCAP Unique ID Code: 9889-1107-6026-1207

SECTION 2. [INTENTIONALLY DELETED]

SECTION 3. SECURITY

Unless otherwise specified, all the present and future, direct and indirect, obligattons of the Borrower towards the
Bank, are now and/or shall atall times be secured by the following secunty, in accordance with the documents in use
at the Bank, namely:

3.1 Security Given by the Borrower

311 A first-ranking general security agreement charging all of the Borrower’s personal property,
present and after-acquired, tangible and intangible, registered in the provinces of British
Columbia, Alberta, Saskatchewan, and Manitoba and in any future jurisdictions in which the
Borrower conducts businessincluding but notiimited initially to North Dakota (held),

25362882v8

00124




3.1.2 A first-ranking specific security agreement charging the Borrower's serialized goods rolling stock
fixed assets all its accessories registered in the provinces of British Columbia, Alberta,
Saskatchewan, and Manitoba and in any future jurisdictions in which the Borrower conducts
bustness including but notlimited initially to North Dakota: (held),

31.3 A first-ranking set-offand security agreementwith respectto deposits held on account at any
financial institubon not affiliated with the Bank and held by the Borrower, as well as a control
agreement granting the Bank control of such account(s) atits discretion: (to be obtained iffiwhen
applicable), and

314 A copy of any lease regarding equipment entered into between the Borrower, as Lessor and
Lessee, including any amendment, renewal or replacementifapplicable, which lease shall not,
in particular, contain any clause unfavorable to the Bank's security, and, an assignmentofsuch
lease in favor of the Bank

3.2 Security Provided by the Guarantors

3.21 Unlimited guarantee from Holdings and all of its future direct and indirect subsidiaries; to
secure the factiites described herein which guarantee shall atail times be secured by (held)

a) A first-ranking general security agreement charging all the Balanced Energy HoldingLtd 's
personal property, present and after-acquired, tangible and intangible, registered in the
provinces of British Columbia, Alberta, Saskatchewan, and Manitoba and any future
jurisdictionin which Balanced Energy Holding Ltd. conducts business (held);

3.22 Uniimited guarantee from BUSA and ail of its future direct and indirect subsidiaries; to secure
the facilites described herein which guarantee shall atall times be secured by (to be obtained)

a) A first-ranking general security agreement charging all of BUSA’'s personal property,
presentand after-acquired, tangible and intangible, registered in any future jurisdictions in
which BUSA conducts business including but not limited initially to Delaware and North
Dakota (amendment to existing general security agreement to cover all present and
future obligations of BUSA to the Bank to be obtained), and

b) Deposit Account Control Agreement over accounts of BUSA at Wells Fargo, Minot, North
Dakota (held)

3.23. Personal Guarantee in the limited amountof $300,000.00 individually fromeach of:
- Neil (held)
- Michelle (held)
- Codie (held)
- Darren (held)

3.3 Other Security, Documents or Agreements

3.31 Postponement and subordination agreements over all ioans, advances, or debts from any
shareholder and relatingto theredemption ofall the shares ofthe Borrower and the payment of
all claims and sums that are or shall become due by the Borrower to any shareholder (held)

3.3.2 An assignment with respectto a lifeinsurance policy in the minimum amount of $6,000,000 on
the life of Codie, $12,000,000 on the life of Michelle, and $6,000,000 on the life of Neil (held),
3.33 Rider designating the Bank as the beneficiary ofthe proceeds oftheinsurance policy covering

all the Borrower's insured accounts receivable claims: (to be obtained if and when such
insurance is purchased),

334 Rider designating the Bank as the beneficiary ofthe proceeds ofthe insurance policies covenng
the property given as security, up to its full reptacement value as weil as a copy oftheinsurance
policy (held) (additional nder to be obtained if separate insurance is obtained for assets
located in the US).
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3.35 BDC Form Eligible Borrower's Representations and Warranties completed by the Borrower (to
be obtained).

3.36 BDC Formof Waiver completed by each of the Guarantors (to be obtained):

337 Updated Guarantees Acknowledgment Act certificates from each ofthe personal Guarantors (to
be obtained)

3.38 Solicitor Opinion Letterin a form acceptable to the bank (to be obtained), and,

3.39 Any other security document, agreement or document that the Bank may deem appropriate,

from time to time, at its sole discretion, in order to, in particular, confer or preserve the rank of
the securrty granted in favour ofthe Bank as set out herein.

3.4 Acknowledgement and Confirmation of Security

3.41 The Borrower and the Guarantors hereby acknowledge, agree and confirm that. notwithstanding
anything contained inthis Offer, each ofthe security documents granted by the Borrower and
the Guarantors as described in Section 3.1, Section 3 2, and Section 3 3 nereof (the“Security
Documents’) to the Bank in connectionwith the Offer of Financing dated June 8, 2020 from the
Bank to the Borrower and BUSA as amended, modified, suppiemented, restated or replaced,
from time to time (the “Existing Offer’), as supplemented and amended by a forbearance and
amending agreement dated March 2, 2021, as the same was amended by a first amending
agreement to the forbearance and amending agreement dated March 31, 2021, as may be
further amended, modified, supplemented, restated or replaced, fromtime to time (together the
‘Forbearance Agreement’): (i) continuein full force and effect. withoutin any way impairing or
derogatingfromany ofthe mortgages, pledges. charges, assignments, security interests and
covenants therein contained or thereby constituted as continuing secunty forall indebtedness
liabilities and obiigations of the Borrower and the Guarantors to the Bank, including, without
limitation, all indebtedness, liabilities and obligations ofthe Borrower and the Guarantors to the
Bank arising orincurred in connection with the Existing Offer, the Forbearance Agreement, this
Offer and the Security Documents; and (ii) constitute valid and legally binding obligations of the
Borrower and the Guarantors, as applicable, enforceable in accordance with their terms, subject to
applicable bankruptcy, reorganization, moratorium and other [aws of similar ap plication affectingthe
rights of creditors generally

342 The Borrower and the Guarantors acknowledge and agree that the Bank is relying on the above
Section 3.4.1 in connection with its commitments under this Offer and further acknowledge and
agree that references in the Security Documents to the "Offer", the "Loan Agreement” or the
"Credit Agreement’ (as applicable) shail include both the Existing Offer, the Forbearance
Agreement and this Offer, as the same may be amended, modified, supplemented, restated or
replaced, fromtime to time, and the other documents, instruments and agreements entered into
pursuantthereto

SECTION 4. REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of the Borrower and Guarantors

Each ofthe Borrower and Guarantors, respectively represent and warrantto the Bank that

411 itis a duly constituted and registered entity that complies with the legislation governingit, and it
has the powers, permits and licences required to operate its company andto own, manage and
administer its property,

41.2 There has been no adverse material changein its financial situation sincethedate of its most
recentannual financial statements and/or other financiai information provided to the Bank. Such
statements and information fairly represent the Borrower's financial situation at the date that
they were drawn up. The Borrower does not foresee incurring any significant liabilities which
have notalready been disclosedto the Bank,

413 itis notinvolved in any dispute or legal proceedinglikelyto have an adverse material impact on
its financial situation or on its capacity to operate its business;
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415
416

417

4.1.10

It has good and marketable title to all its property, which is free and clear of all prior claims,
security orany other similar charges, liens or encumbrances, exceptfor (i) theen cumbrances
granted in favour ofthe Bank, and (ii) the encumbrances on specific equipment permitted by the
Bank and granted in favour of LBC Capital, totaling notmore than $1,142,560 in aggregate and
on areducing basis;

Itis notin defaultunder any agreement, includingthose entered into with the Bank:;

Any taxes, assessments. income taxes or other levies payable by the Borrower orimposed on
its property have been paid, without subrogation in favour ofany third party

Neither the Borrower nor any subsidiary of the Borrower is, to the extent applicable to such
person. (i) a person described or designated under the provisions of the Special Economic
Measures Act (Canada) or the United Nations Act (Canada) or any associated regulfations (each
a“Canadian Sanctions Designated Person”), or (i) engages in any dealings or transactions with
any Canadian Sanctions Designated Person;

Neither the Borrower nor any subsidiary thereofhas viotated oris in violation of the Anti-Mon ey
Laundering and Anti-Terrorism Laws, exceptto the extent any such violations, in the aggregate
do notand shall notresultin a Material Adverse Effect, neitherthe Borrower norany subsidiary
thereofis a Blocked Person and the Borrower shall notdirectly, or to its knowtedge, indirectly,
use any proceeds of any advance to finance the activities of a Blocked Person, except as the
same is licensed or otherwise approved by the applicable Canadian governmental/judicialbo dy
or OFAC, as applicable;

Each of the Borrower and the Guarantors are in compliance with applicable Anti-Corruption
Laws, exceptto the extent any such non-compliance, in the aggregate, does notand shall not
result in a Material Adverse Effect; and

Each ofthe Borrower and the Guarantors have given to the Bank all material informationin the
possessionoforavaiiable to them and relevantto the assessmentofthe creditfacilities of the
type herein contemplated and, in addition, all information necessary to make any statements
contained hereinnotmisieadingin thelight ofthe circumstances in whichthey were given atth e
time of preparation thereof, and none ofthe Borrower or the Guarantors are aware ofany fact or
event which has not been disclosed in writing to the Bank, the occurrence of which could
reasonably be expecied to have a Material Adverse Effect

4.2 Survival of Representations and Warranties

The Borrower and the Guarantors, if applicable, respectively undertake to ensure that each representation
and warranty contained in this section remains true and accurate at all times

SECTION 5. CONDITIONS PRECEDENT

51 Required Documents and Other Conditions

Before the increase, disbursementand/or renewal ofthe credit facility(ies) described herein, the Borrower
and the Guarantors, as applicable, shall provide, execute or accomplish the following to the Bank's
satisfaction

5.1.%

51.2

513

514

5.1.5
5186
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Any signed wnting or document that may reasonably be requested by the Bank, including
without limitation, any notes and security documents (except security documents required at a
future date as identified pursuantto Section 3) duly registered atthe rank required by the Bank;

A true copy of up-to-date constating documents ofthe Borrower and/or any ofthe Guarantors  if
applicable, and any amendments thereto, ifapplicable (held),

Payment in full of the fees and expenses required by the Bank including, without limitation, the
fees and expenses for preparing this Offer and the Security Documents, if applicaple;

The consolidated interim financial statements, listings of accounts receivable, accounts payable
and inventory, and a compliance certificate all as at May 31 2021 of the Borrower: (held)

The duly completed environmental questionnaire used by the Bank; (held)

Personal Financial Statement of each of the personal Guarantors; (to be obtained)
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517 Draft or duly signed true copy of any shareholder agreement or amendments thereto in respect
of the Borrower and the Guarantors, as applicable,

518 True copy ofany lease or sublease entered into orto be entered into forthe premises where the
Borrower carry out its activities as Lessee, including any amendment, renewal or replacement  if
applicable, which lease or sublease shall not, in particular, contain any clauseunfavourable to
the Bank's security or permitthe rescission or cancellation thereofbefore term in the absence of
any default committed by either signatory thereof,

519 Written opinion of the legal advisors mandated by the Bank on the publication or registration
and rank ofthe Secunity Documents provided in this Offer and confirming that security granted
to the Bank is the property of the Borrower, by good, valid and marketable title, and free and
clear ofall security and other charges;

5.1.10 Written opinion of the legal advisors of the Borrower and any corporate Guarantors, if
applicable, regarding their corporate status and their capacity to contract the obligations
described herein and in the Security Documents,

5111 Confirmation of availability and establishment of the BDC loan guarantee under the HASCAP
loan program; and,

5.1.12 Any other documentthatmay reasonably be requested by the Bank

SECTION 6. COVENANTS
6.1 Financial Commitments

6.1.1 Financial statements

The Borrower shall keep adequate accounts and other accounting registers in keeping with
generally accepted accounting principles and shall provide the Bank with the followingfinancial
statements, to the Bank's satisfaction:

a) Each ofthe Borrower's audited non-consolidated annual inancial statements, the
Guarantors'audited non-consolidated annual financial statements, and a Notice
to Reader combined annual financial statement prepared by an accounting firm
having completed an audit of the Borrower which combines the financial
statements of the Borrower and the Guarantors; all within 120 days ofthe end of
its fiscal year (such fiscal year end to be the same for all Borrower and
Guarantors)

Additionally, combined interim financial statements of the Borrower and
Guarantars, on a monthlybasis, within 45 days ofthe end of each period

Should the Borrower fail to provide their financial statements on time, the Bank
shall debit, direcly from the Borrower’s current account, a monthly late fee of
$500 for its annual financial statements as of the 121st day following the end of
the Borrower's fiscal year and each month or portion of each month thereafter
until delivered and $250 for its interim financial statements as oftheirscheduled
delivery date or each week or portion of each week thereafter until delivered;

b) A Compliance Certificate and supporting covenant calculations in a form
acceptable to the Bank shall accompany all Financial Statements providedto the
Bank;

c) At the Bank's request and na later than the 45th day after the end of each month

unless according to a schedule otherwise agreed upon, the Borrower shall furnish
the Bank with the feilowing lists: a list of its accounts receivable, list of its
accounts payable, listofits inventory, with items classified by currency and age,
as of thelast day of the previous period; alongwith aconfirmationthat quarterly
GST and Source Deduction payments have been made and are current;

d) The Borrower’s budget prepared on a quarterly basis for a minimum two year
period within 120 days of the end of its fiscal year in Excel format and including
but not limited a projection of the Borrower's Balance Sheet, Income Statement,
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Cash Flow Statement, Capital Expenditure Budget, borrowing base estimates,
and covenantcompliance,

e) A copy of the Borrower's and corporate Guarantors' Annual Corporate Returns,
within 80 days of filing at Alberta Corporate Registry and all other relevant
jurisdictions in which either ofthe Borrower carry on business

f) A copy of each of the personal Guarantors' perscnal net worth financial
statements in a form acceptabie to the bank to be provided annually within 120
days ofeach fiscal year end ofthe Borrower:

g) An appraisal of the Borrower’s Property Plantand Equipmentfixed assets on an
annual basis effective in the month of June, addressed to the Bank, andina form
satisfactory to the Bank and by an acceptable accredited appraisal firm and
calculating the orderly liquidation vaiue and fair market value of such fixed assets;
and

h) Notwithstanding the foregoing, the Bank reserves the right to require from the
Borrower interim financial statements on a basis other than the one set out above

Financial requirements
Forthe foliowing financial ratios, the Borrower and BUSA undertake:

a) For the pertod from March 1, 2021 to August 31, 2021, EBITDA (as defined in
Section 6.1.2(c) below) of the Borrower and BUSA shall be as set out in the
Budget and shall be caiculated on a cumulative monthly basis with the firstmonth
of the calculation commencing in March 2021. The EBITDA shail also be
calculated on accumulative monthly basis going forward but must be no less than
85% ofthe cumulative EBITDA containedin the Budgetfor each month duringthe
period from March 1, 2021 to August 31, 2021 The Borrower and BUSA shall
provide an update on the EBITDA calculation for this provision each month within
7 days of month end, including an expianation ofany variances in actual EBITDA
for such month to the EBITDA contained in the Budget

b) To maintain a fixed charge coverage ratio of at least 1.10:1 effective
September 30, 2021 based on the consolidated financial statements of the
Borrower and BUSA on a quarterly basis, calculated as follows:

Cash Flow— [dividends—cash taxes]

Interest charges + scheduled principal payments due in thetrailing twelve
month period, but excluding BCAP loan payments prior to September
30, 2022 + repaymentofshareholderloans

"Cash Flow"” means: earnings +interest + depreciation + amortization +/- current
and deferred income taxes

c) To maintain a Funded Debt to EBITDA coverage ratio of not more than
5.75:1 effective September 30, 2021 based on the consohdated financial
statements of the Borrower and BUSA on a quarterly basis calculated as

foliows:

Funded Debt
EBITDA

“EBITDA" means, in respect of any financia! period, the net income of the
Barrower and BUSA on a consolidated basis for such period, plus (ineach case.
on a consolidated basis of the Borrower and BUSA and withoutduplhication)

(a) financecharges, currentincome taxes; non-cash items, including, without
limitation, depletion, depreciatton, amortization, and future income tax
liabilities; minority equity losses, extraordinary, non-recurnng losses, any
non-cashimpairmentcharges, and any other non-cash charges; non-cash

a
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(b)

losses resulting from marking-to-market the outstanding swaps of the
Borrower and BUSA, and share based compensation, all to the extent
deducted in the calculation of netincome; less,

earnings attributable to minority (non-guarantor) interests and extraordinary
and non-recurring earnings and gains ofthe Borrower and BUSA; non-cash
gains resulting from marking-to-market the outstanding swaps of the
Borrower and BUSA,; all cash payments during such periodrelatingtonon -
cash charges which were added back in determining EBITDAIn any prior
period

“"Funded Debt” means with respect to any person. and with respect to the
Borrower and Guarantors determined on aconsolidated basis:

(a)

(b)

(©)

(h)

(i)

6.2 Positive Covenants

n
w

money borrowed (inciuding, without limitation, by way of overdraft and
purchase money obligations) or indebtedness represented by notes
payable and drafts accepted representing extensions of credit;

bankers' acceptances and similarinstruments;
letters of credit, letters of guarantee, and surety bonds;

all obiigations (whether or notwith respectto the borrowing of money) that
are evidenced by bonds, debentures, notes or other similar instruments
whether or not any such instruments are convertible into capital but
including without limitation, any indebtednessor liabilties of such person
that may be satisfied by the delivery of shares of such person to the holder
thereof or to another person cn behalf of the holder, or that are not so
evidenced but that would be considered by GAAP to be indebtedness for
borrowed money;

all obligations as lessee including those under sale and lease-back
transactions and financial leases.

all obligations of such person in respect of the deferred purchase or
acquisition price of property or services including, without limitation,
obligations secured by any Purchase Money Security {nterests,

all obligahonsofsuch personfororinrespectofthepurchase price from
such person of any of its property, assets or undertaking, the purchase
pricein respectofwhich has been prepaid by the purchaser;

for greater certainty, excluding trade payables, deferred income taxes, and
any subordinated or postponed advances, and,

all LESS cash held on deposit at an account with the National Bank of
Canada or at an account where a set-off and security agreement is heid
and supparted by a Deposit Account Control Agreement satisfactory to the
Bank.

The Borrower and the Guarantors undertake to comply with all their commitments towards the Bank und er
any creditagreement, presentand future, inciuding, without limitation, this Offer, the Existing Offerand the
Forbearance Agreement Furthermore, the Borrower and the Guarantors, if applicable respectively,

undertaketo:
6.21 Operate its business in a diligentand continuous manner while complyingwith legislation and
obtaining and maintaining the required permits and licences;
6.2.2 Use the proceeds ofthe financing granted for the purposes stip ulated herein,
-
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6.2.3 Provide the Bank with any information or document that the Bank may from time to time
reasonably request and give, at all times, to the Bank representatives or agents the right to
inspect its establishments and access thereto, and shall further permit the Bank's
representatives to examine its books of accountand other records and take extracts therefrom
ormake copies thereof,

6.24 Permit the Bank to engage external advisors on account of the Borrower that the Bank may
from time to time reasonably requestand give, at all times, to such external advisors the nghtto
inspect its establishments and access thereto, and shall further permit the Bank's
representatives to examine its bocks ofaccountand other records and take extracts therefrom
or make copies thereof

6.2.5 Maintain, at all imes, insurance coverage on its property against loss or damage caused by fire
and any other nsk as 1s customarily maintained by companies carrying on a similar business,

6.2.6 Transact all or most of its banking business with the Bank, and where accounts are not held
with the Bank then such accounts must be granted a controlagreementin favor of the Bank,

627 Punctually pay all taxes, assessments, deductions at source, income taxes or other levies for
which the paymentis secured by privilege, prior claim, legal hypothec, security or other lien or
charge, with no subrogation or consolidation,

6.2.8 Notify the Bank, withoutdelay, ofany event of defauit or any other eventwhich, following notice
or the expiry of a tme period, may constitute an event ofdefault, and
6.2.9 Provide the Bank any additional information requested that it may reasonably reguire
6.3 Negative Covenants
The Borrower and the Guarantors, respectively undertake to obtain the Bank's prior written consent before
they
6.3.1 Matenally change the nature of their respective operations or business;
6.3.2 Acquire or amalgamate with any other entity, continue its existence under the laws of another

jurisdictionor initiate its dissolution, liquidation or fileanotice ofintention, an assignment of
bankruptcy, a proposal seeking areorganization or an arrangementwith its creditors, under the
bankruptcy and insolvency laws of Canada, the United States ocf America or similarlaws of any
foreign jurisdiction;

633 Hypothecate, encumber, pledge, or otherwise give as security any of its movable/personal or

immovable/real property in excess of $500,000 other than existing permitted loans or leases
on a reducing basis as specified in section 4.1.4 above;

6.3.4 Obtain credit cards from any financial institution other than the Bank other than US based
cards provided by a US bank to a maximum of $175,000 USD when the Bank is not able to
provide similar cards in US dollar denominations (Wells Fargo visa card program is
permitted under this limit);

6.3.5 Grantadvances to its officers, directors, shareholders, partners or related parties other than in
the normal course ofits business;

6.3.6 Grant financial assistance, make an investment or provide a guarantee to a third party other
than a supsidiary,

6.3.7 Modify the control, direct or indirect, ofthe Borrower, BUSA or Holdings which are currently held
by Neil, Michelle, Codie and Darren;

6.3.8 Purchase by mutual agreementor redeem the shares of any category ofthe capital stock of the
Borrower;

639 Declare or pay dividends on any category ofshares;

6.3.10 Make any type of distribution to its partners or shareholders, other than salary expenses in the
usual and normal course ofbusiness;

6.3.11 Establish, sponsor, maintain, become a party or contribute to or become obligated to sponsor,
maintain or contribute to any Multiemployer Plan or any Employee Pian (or permit any of its
ERISA Affiliates to do any ofthe foregoing), uniess doing sc does notand shalinot result in a
Material Adverse Effect,
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6.3.12 Violate or permit any of their Subsidiaries to vioiate any Anti-Money Laundering and Anti-
Terrorism Law, exceptto the extentany such viclations, in the aggregate, do notand shall not
result in a Matenal Adverse Effect;

6.3.13 Conductor permitany of their Subsidiaries to conduct any business with or forthebenefit of a
Blocked Person or a Canadian Sanctions Designated Person:

6.3.14 Become or permit any of their Subsidiaries to become a Blocked Person or a2 Canadian
Sanctions Designated Person;

6.3.15 Act or attempt to act in any manner which would subjectany ofthe Borrower or the Guarantors
to liability under any Anti-Corruption Law, except to the extent any such liabilities, in the
aggregate, do notand shall notresultin a Material Adverse Effect;

6.3.16 (A) contribute to or assume an obligation to contribute to any defined benefit Canadian Pension
Plan, (B) acquirean interestin any person if such person sponsors, maintains or contributes to
orat any time in the five-year period preceding such acquisition has sponsored, maintained or
contributed to a defined benefit Canadian Pension Plan, or (C) wind-up any defined benefit
Canada Pension Plan, in wholeorin part, unless ithas obtained written advice fromthe actuary
for such plan thatthe pian (orin the case of a partial windup, the relevant partofsuch plan)is
fully funded or has no unfunded liability at the effective date ofthe windup, unless doing so does
notand shall notresultin a Material Adverse Effect:

6.3.17 Use proceeds ofthe Credit Facilities to accumulate and or maintain cash or cash equivalents in
depository accounts or investments. The Bank may at its discretionrefuseto fund drawdown s
for such purpose and the Borrower shall repay such proceeds upon request by the Bank,

6.3.18 Hold cash in accounts notunder controf of a Deposit Account Control Agreement iffavor of the
Bank in excess of $34800,000 CDN in aggregate,

6.3.19 Relocate property into any jurisdiction thatthe Bank has notyet perfected a first charge security
interest over such property;

6.3.20 Exceed annual capital expenditures by more than 10% of the Bank approved budget; and

6.3.21 Repay, or permitthe repaymentof, any loans, advances or debts owing by the Borrower to any
shareholder.

6.4 Environmental Obligations
The Borrower and the Guarantors, ifapplicable. respectively undertake to:

6.4.1 Comply with all legisiative and regulatory environmental requirements (the "Environmental
Requirements") with respectto its property and all the sites where it operates its company,

642 Immediately notify the Bank in the event that it does not comply with the Environmental
Requirements relating to its property, its activites, or any neighbounng property, and
immediately transmit to the Bank any notice or order it may receive or any fine that it may be
ordered to pay in relation to the Environmental Requirements;

6.4.3 At the request of and in accordance with the conditions set by the Bank and, at its own cost,
furnish any information with respect to its envirocnmental situation, induding any reportprepared
by a firm acceptabie to the Bank;

6.4.4 In the event that any Environmental Requirements are not being respected, render all
necessary work in order to ensure thatits company and property comply with the Environmental
Requirements and do so, within a period acceptable to the Bank, and,

6.4.5 Indemnify the Bank for any damage which the Bank may suffer or any liability which it may incur
as a result of non-compliance with the Environmental Requirements

The provisions, undertakings and indemnification setoutin this section shallsurvivethe cancellation and
release of the Security Documents, and/or the final paymentin full of any amount owing by the Borrower to
the Bank
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SECTION 7. DEFAULT

71 Events of Default

Without limiting the demand nature of the credits, as applicable, the occurrence of one or more of the
follomngevents shall constitute a default hereunder

711

71.4

715

717

7.1.10

If the Borrower fails to pay any paymentof principal or any interest, fees and incidentai charges
orany otheramount payable hereunder or under any of the Security Documents when due and
payable,

If any ofthe Borrower orthe Guarantors. ifapplicable, made a representation or warranty to the
Bank which proves to beincorrect, erroneous orinaccurate;

If any ofthe Borrower orthe Guarantors or any intervenor, ifapplicable, fails to perform any of
its obligationshereunder or pursuantte any of the Security Documents,

If any ofthe Borrower or the Guarantors, ifapplicable, becomes insolventor bankrupt.is in the
process ofwindingup, makes an assignmentofits property for the benefitofits creditors, files a
proposal or gives notice ofits intention to file such a proposal, is being reorganized, ceases to
operateits business or ifa material adverse change affects its financial situation;

If proceedings areinsttuted by the Borrower, the Guarantors or a third party with respectto any
of the Borrower or the Guaranters, as applicable, or their operations for the bankruptcy,
dissolution, winding-up, reorganization, composition, arrangement or readjustment of the
indebtedness,

If a creditor, trustee in bankruptcy, receiver or other third party takes possession of ail or a
significant portion of the property of the Borrower or the Guarantors, if applicable, or if in the
Bank’s opinion such property is subjectto aprior notice ofthe exercise of a hypothecary rightor
an enforcement of security notice or a notice to withdraw authorization to collect claims, or is
seized,

If any ofthe Borrower or the Guarantors, ifapplicable, is in defaultunder the terms ofany other
contract, agreementorwnting with the Bank, including, without imitation, th e Existing Offer and
the Forbearance Agreement. any financial institution or governmententity or any other creditor
having any liens onthe property ofany ofthe Borrower or the Guarantors, if applicable;

if this Offer, any of the Security Documents or ather document related thereto ceases to be in
force, including, without limitation, ifany ofthe Security Documents cease to retain the ranking
provided for herein;

if any eventcauses a materiat adverse effect to the Borrower, its operation s, or financial status
and such material adverse effect is notremedied oris notable to be remedied within a period of
ten (10) business days from the date of such event or written notice by the Bank to the Borrower
of such eventor from the date when the Borrower became aware of such event: or

If any of the Borrower or the Guarantors, if applicable, do not observe or perform any of the
conditions contained in this Offer.

In addition to and not in substitution for the provisions in this Offer, the Existing Offer. the Forbearance
Agreement and the Secunity Documents, the Borrower and Guarantors each acknowiedge, agree and
confirm that a default or event of default under any of this Offer, the Existing Offer, the Forbearance
Agreement or the Security Documents shail be deemed a default or an event of default under ail of this
Offer, the Existing Offer, the Forbearance Agreement and the Security Documents

7.2 Rights and Remedies of the Bank

Without miting the Bank's rights hereunder, under the Security Documents or related documents and
subject to its other rights and remedies, in the event of default:

7.21
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The Bank may terminate any credit facility and declare liquid and payable ail monetary
obtigations of the Borrower not yet due at that ime and claim from the Borrower or any of the
Guarantors, ifapplicabie, without further notice or demand, immediate paymentofall amounts
owing;
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7.2.2 The Bank may charge the Borrower reasonable analysis, administration and follow-up charges
and may also retain the services oflegal counsel, accountants or other professicnals (and pay
their fees) with respectto protectingand enforcing the Bank’s security; and

7.23 Any amount collected or received by the Bank, including the balance of any proceeds from the
realization on the security, may be withheld by the Bank and, at its discretion, be appliedto any
portion of the Borrower's indebtedness to the Bank (on the understanding that any amount
disbursed by the Bank to realize, retain or preserve any right or security given hereunder shall
bear interestuntil paymentin full at the Bank’s Canadian Prime Rate plus 3%)

Each ofthe Borrower and Guarantors ackncwledge and agree thatthe Bank is relying on this Section 7in connection
with its commitments under this Offer and further acknowledge and agree thatreferences in the Security Documents
under Section ofthe Offer to the “Offer”, the "Offer to Finance" the "Loan Agreement” or the "CreditAgreement" (as
applicable) shall include both the Existing Offer, the Forbearance Agreement and this Offer, as the same may be
amended, modified, suppiemented, restated or replaced, from time to time, and the other documents instruments
and agreements entered into pursuantthereto

7.3 Waiver, Omission and Cumulative Remedies
The Bank may set time limits, accept or waive security, accept arrangements, grant discharges and
acknowledge canceilation/discharge, and transact with the Borrower, as it shall deem appropriate with o ut
in any way reducing the liability of the Borrower or the Guarantors, or affecting the rights of the Bank
hereunder, under the security provided herein or under any related document

Any omission on the part of the Bank to notify the Borrower or the Guarantors of any event of default
hereunder or to avail itseff ofany of its rights hereunder shall not be construed as a waiver by the Bank to
take recoursein such event ofdefault orto exercise any right.

Acceptance by the Bank, following any defauitby the Borrower, of any sum owing to itor its exercisin g of
any rightor remedy shall not preciude the Bank from exercisingany other rightorremedy, which it may
have, whether pursuant to any agreement or otherwise provided by law, said rights and remedies ofthe
Bank being cumulative and notalternative, and in addition to and notin substitution for, any otherrightor
remedy ofthe Bank.

74 Increased Risk

Should a material change, deemed unfavourable by the Bank, occur in the (i) leve! of inherent risk in the
financing, (i) the financial situation of any of the Borrower or Guarantors, (iii) the value of the property
given as security to the Bank by the Borrower and/or the Guarantors or the value of their enterprises
(operations), (iv) the rank of the security granted in favour of the Bank, or (v) the Borrower's capacity to
meet its obligationsto the Bank, pursuantto the law or the terms and conditions ofany contract deemed
material by the Bank, the Bank reserves the right to cancel any credit facility at its sole discretion and
demand repayment of any amountalready disbursed in this respect.

SECTION 8. MISCELLANEOUS PROVISIONS

8.1 Accounting Terms

Each accounting term used herein, unless otherwise defined, shallhave the meaning ascribed to it in the
generally accepted accounting princples ofthe Chartered Professional Accountants of Canadain effect at
the ime this Offer is accepted, and any financial information provided to the Bank by the Borrower must be
prepared in accordance with those principles Shouid there be a change in the way these accounting
principles are interpreted or applied, in particular, with respect to the Borrower, which affects the
calculation of certain ratios and other financial commitments, the Bank reserves the rightto review these
ratios and financial commitments, whether or notthe financing has expired

8.2 Specifications conceming term loans

Terms and conditions for term loans may be agreed upon verbally and confirmed to the Borrower by email
or regular mail_If the Bank and the Berrower choose to extend the term before the term loan expires, the
new term, applicableinterestrate and the payment date (as applicable) may be agreed upon verbally with
the loan remaining subject to the other applicable conditions. These terms and conditions may then be
confirmed to the Borrower and Guarantors by email or regular mail. Neither the Bank nor the Borrower
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8.3

shall be obligated to extend a term ican at expiry, the Borrower couid then repay the loan in full and the
Bank could require payment of said loan.

Definitions

In this Offer, including the recitals and the schedules hereto and in all notices given pursuantto this Offer,
unless something in the subject matter or contextis inconsistenttherewith, capitalized words used herein
shall have the meanings ascribed thereto in such provisions and the foliowingwords and phrases shall
have the following meanings:

"AML Legislation” has the meaning ascribed thereto in Section 8 19

"Anti-Corruption Laws" means any anfi-bribery and anti-corruption laws ofany relevantjurisdiction that
are applicabie to the relevant Borrower and Guarantors

"Anti-Money Laundering and Anti-Terrorism Laws" means any terrorism or money laundering laws of
any relevantjurisdiction thatare applicable to therelevant Borrower or any of the Guarantors, including,
withoutlimitation: (a) any AML Legislaton, (b) the U S Money Laundering Control Actof 1986, (c) theU. S

Bank Secrecy Act, (d) the USA PATRIOT Act and (e) the laws, regulations and executive orders
administered by the United States Department of the Treasury's Office of Foreign Assets Control (the
"OFAC"), and as any of the foregoingiaws may, fromtime to time, be amended or replaced

"Blocked Person” includes any person listed con the list of Specially Designated Nationals and Blocked
Persons published by the OFAC.

"Budget” means the budget set out and attached as Schedule “A” to the Forbearance Agreement, as may
be amended, supplemented or replaced from time to time.

"Business day" means any day, other than Saturday or Sunday, on which the offices of the Bank are
open in the provinceidentified inthe iast section herein titled "Governing Law."

"Canadian Employee Benefits Legislation” means the Canada Pension Plan (Canada), the Pension
Benefits Standards Act (Canada) and any similar Canadian federal, provincial or local laws that may apply
to any Canadian employee or any Canadian Employee Plan and the /ncome Tax Act (Canada), in each
case, as such legisiation may be amended from time to time, and the regulations thereunder

"Canadian Employee Plan" means any employee benefit, health, welfare, supplemental unemployment
benefit, bonus, pension (other than a Canadian Pension Plan), suppiemental pension, profit sharing,
retiring allowance, severance, deferred compensation, stock compensation, stock purchase, retirement,
life, hospitalization insurance, medical, dental, disability or other employee group or similar benefit or
employment plans or supplemental arrangements maintained by a governmental auth ority

"Canadian Pension Pfan" means any “pension plan” required to be registered under the income Tax Act
(Canada) and contributed to by either of the Borrower or any ofthe Guarantors for its Canadian employees
(within the meaning of the Canadian Emplioyee Benefits Legislation), but dces notinciude the Canada
Pension Plan maintained by the Government cf Canada or, if applicable, the Quebec Pension Plan
maintained by the Government of Quebec

"Canadian Prime Rate”": means the annual fioating interestrate announced publicly by the Bank from time
to time and used to determine the interest rates applicable to commercial loans in Canadian dollars
granted by the Bank in Canada

“Canadian Sanctions Designated Person” has the meaning ascribed thereto in Section 4.1 7.

"Employee Plan" means an employee pension benefit plan as defined in Section 3(2) of ERISA (other
than a Mulhemployer Plan) and subject to Title IV of ERISA and maintained for employees ofeither of the
Borrower or any of the Guarantors or any of its ERISA Affiliates.

"Equivalent Amount” means, where any amount expressed in any currency has to be converted or
expressed in another currency, or where its equivalentin another currency has to be determined (or vice
versa), the calculation is made at the mid-pointspotrate announced or quoted by the Bank of Canada in
accordance with its normal practices at or around noon on the previous Business day for the relevant
currency againstthe other currency (or vice versa)

"ERISA" means the U.S. Employee Retirement Income Security Act of 1874, as amended

"ERISA Affiliate" means, with respectto any person, any trade orbusiness (whether or notincomorated)
which is a member of a group cf which such person is a member and which would be deemed to be a
"controlled group” within the meaning of Sections 414(b), (c), (m) and (0) of the U S. Internal Revenue
Code.
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"Excess generated funds" means [net income + amortization +/- deferred income taxes for a given fisca
year] - [principal payments made during the given fiscal year].

"Exchange Rate" means, on any day, with respectto the exchange ofone currency (in thisdefinition, the
"First Currency"”) into another currency (inthis definition, the "Other Currency"), the noon day spot rate
of the Bank of Canada for the preceding day for purchases ofthe First Currency with the Other Currency,
orif such rate is notor has notyet been quoted on such day, the last precedingnoonday spotrate of the
Bank.

"Floating rate" means theinterestrate applicableto floating-rate advances in Canadian or U S. doilars, as
applicable, made hereunder.

"LIBO Rate" means, with respectto any LIBOR Advance, the annual rate ofinterest of interest determined
by the Bank as being the average rate for deposits in US Dollars in the London interbank marketwhich is
shown on the Libor 01 page (or any successor page) of the Reuters service as of 11:00 am. (London,
England time) on the second Business day prior to the commencement ofthe applicable LIBOR Advance
and for a comparable period, or if such rate is not available, the annual rate (rounded to the nearest
0.01%) which the Bank is prepared to offer in the London interbank market for taking deposits in US
Dollars at approximately 11:00 am. (London time) on the second Business day prior to the
commencementof the applicable LIBOR Advanceand fora comparable period

'LIBOR Advance" means any advance in US dollars bearing interest based on the LIBO Rate.

"Multiemployer Plan” means a "muitiemployer plan" as defined in Section 4001(a)(3) of ERISA and
subject to Titie IV of ERISA to which either of the Borrower or any of the Guarantors or any of its ERISA
Affiliates is obligated to contribute

"OFAC" means the United States Department of the Treasury’s Office of Foreign Assets Control

"OFAC Sanctions Programs” means the US sanctions laws, regulations and executive orders
administered by OFAC, including, withoutlimitation, Executive Order No_ 13224 on TerroristFinandng, in
each case, as renewed, extended, amended, or replaced.

"Rate offered™ means the annual interest rate determined from time to time by the Bank, for the term
chosen by the Borrower, as being the fixed interestrate applicableto its commercial fixed -rateterm {oans
granted by the Bank in Canada for the same term.

"USA PATRIOT Act" means The Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001 (Title Hl of Pub. L. No. 107-56 (signed into law
October 26, 2001))

"U.S. Base Rate" or "Base Rate" means the annual floating interest rate announced publicly by the
Bank from time to ime and used to determine the interest rates applicable to commerciat loans in U.S
dollars granted by the Bank in Canada

8.4 Calculation of Interest and Arrears

Unless otherwise stipulated herein or in any related document relating to this Offer, including without
limitation, all demand and term notes. interest and arrears shall be calculated as follows:

841 Interest on any amount due hereunder shall be calculated daily and notin advance on the
basis of a 365-day year For the purposes of the Interest Act (Canada) in the case of a leap
year, the annual interestrate corresponding to the interest calculated on the basis ofa 365-day
year is equal to the interestrate thus calculated muitiplied by 366 and divided by 365,

842 Interest shall be payable on the 26th day of each month, with a minimum charge of $10 per
creditpayable on demand. However, under no circumstances shall the interest payable (or any
amount considered interest under the jaw) exceed the maximum interest amount permitted by
law As applicable, the interestamount will be reduced so as not toc exceed this maximum; and

843 Any amount of principal, interest, commission, discount or of any other nature remaining
unpaid at maturity shall bear interest at the rate of the credit concerned. The interest on
arrears shall be compounded monthly and payable on demand

8.5 Records
The Bank shall keep records evidenang the amounts payabie under this financing . induding butnot limited
to the principal repaymentand interest payment conditions as well as applicable fees. Unless expressly
indicated otherwise, the contentofthese records shallprovide evidence as to the ingebtedness to which
they attest.
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Cenverting advances orloans, during the term ofcreditor at expiry, based on the terms and conditions set
out for the applicable credit, as well as any changein acreditname or number in the Bank’s records shall
notresultin the novation of creditsor the Borrower’s indebtedness, regardless ofthe transaction entry or
processing by the Bank’s computer systems

8.6 Currency of Payments; Judgement Currency

8.6.1 All amounts due by the Borrower hereunder shall be paid by the Borrower to the Bank in the
currency of the relevantcredit. Whenever an amountin Canadian dollars is to be converted into
or expressed in U.S. dollars, or the Equivalent Amount in U.S. dollars (or inversely) must be
determined by reference to any Exchange Rate, the Bank may calculate this conversion or
equivalencein accordance with its normal practices.

862 If a judgment is rendered against the Borrower for an amount owed hereunder and if the
judgmentis rendered in acurrency (“other currency’) other than that in which such amount is
owed under this Agreement (“currency of the Agreement”), the Borrower will pay, if applicable,
at the date of payment of the judgment, an additional amountequal to the excess of (a) the said
amount owed under this Agreement, expressed into the other currency as at the date of
payment of the judgment, over (b) the amount of the judgment For the purposes of obtaining
the judgment and making the calculation referred to in (a), the Exchange Rate will be the spot
rate at which the Bank, on the relevant date, may in Toronto, sell the currency of this Offer to
obtain the other currency. Any additionalamount owed under this Section will constitute a cause
of action distinct from the cause of action which gave rise to the judgment, and said judgment
shall notconstitute res judicatain that respect.

87 Intentionally Deleted
8.8 Additional Costs

The Borrower undertakes to pay the Bank for thefoliowing costs, as determined by the Bank:

8.8.1 Should a statute, regulation, or administrative policy or order havetheeffect of increasing the
costs of the credit facility for the Bank (namely as a result of the imposition of any reserves,
taxes or capital adequacy requirements for the Bank), the Borrower shall pay this additionai cost
on demand;

8.8.2 All fees and charges relating to the direct charges from any advisor or consultant required by
the bank n its sole discretion; and,

8.8.3 All taxes or additional costs that may arise from the application of any fed eral, provincial or
municipal legislation.

8.9 Payments and Debit to the Account(s)

The Borrower irrevocably authorizes the Bank to debit periodically or fromtimeto time any bank account it
may maintain at the Bank in order to pay all or part of the amounts it may owe to the Bank hereunder If
the paymentis payable on a non-business day, this payment may be made on the nextbusiness day and
this delay shali be taken into consideraton when calculating the interest.

8.10 Set-off

In additionto all its other rights, the Bank may offsetany amountowing hereunder with any sum due by the
Bank to any ofthe Borrower or Guarantors (inciuding in accordance with any depositmade with the Bank}),
even if this sum is not due or is payable in another currency (in which case the Bank can convert this
amount into the currency ofthe amount due to the Bank) To do any ofthe foregoing, the Bank may debit
any accountheld by the Borrower or the Guarantors with the Bank.

Without imiting the foregoing, the Borrower authorizes the Bank to estabiish every day, or at any other
interval the Bank may determine, the position or net position, as applicable, of the Borrower's deposit
account(s) with the Bank (the "Deposit Account”) and it is understood that

8.10.1 Ifthe positonornetposition ofthe Deposit Accountrepresents acredit balance, the Bank may
apply all or partof this credit to the repayment of the advances under any revolving creditmade
available to the Borrower and shatl debitthe Deposit Account forthe amount paid, rounded to
the amountof the minimum repayment applicable to the relevant credit; and
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8.10.2 If the positionor netposition ofthe DepositAccountrepresentsadebitbalance, the Bank shall
grant an advance under any revolving credit made available to the Borrower to create a credit
balance or a net credit balance in the Deposit Account and increase the advances for such
revolving credit by an equivalent amount without however exceeding the authorized credit
amount; the advance shall be rounded to the amountof the minimum disbursementapplicabie
to therelevant credit, if applicable.

8.11 Assignment

The Borrower cannotassign its nghts hereunder The Bank may, however, assign ortransfer ail or part of
its rights and obligations under this Offer (or grant participations), without notfyingthe Borroweror any of
the Guarantors

8.12 Presumption of Accuracy of Information

All documents and information provided to the Bank by the Borrower, regardiess of the medium (paper,
electronic, verbal or other form) whether or notthey are signed by one ofthe Borrower'srepresentatives,
shall be deemed by the Bank to be accurate and validly issued by the Borrower, as applicabie, without
further formality. Moreover, the Bank shali notbe held liable for any fees or delays which may be caused
when an instruction is sent and which could be due to a technical problem attributabie to the systems in
use at the Bank.

8.13 Final Agreement, Interpretation and Counterparts

Once accepted and signed by the Borrower, this Offer shall constitute the final agreemen t between the
parties, with the exception of any subsequent written amendments agreed upon by the parties, and itshall
supersede any prior agreements, verbal or written, with respectto the finan cingsolutiondescribed herein.

This Offer is made without novation to the credits already granted to the Borrower, if applicable, and
without derogation to the rights, hypothecs, security, mortgages, guarantees, suretyships, remedies,
recourses and priority ranking arising fram any previous offer of financing, including, withoutlimitation the
Existing Offer, the Forbearance Agreement and the Security Documents, and the other writings retated
thereto, which shall continueto secure all the terms, conditions and obligations of such credits, whether
covered or not by this Offer.

In the event of inconsistency between this Offer and any other prior agreement relating to the credits
described herein already granted in favour of the Borrower, the terms and conditions of this Offer shall
prevail

This Offer may be executed in any number ofcounterparts, each of which so executed shall be deemed to
be an original, and all such counterparts taken together shail constitute one and the same document.

8.14 Indemnification

The Borrower and the Guarantors agree to indemnify and save harmless the Bank, its officers.
administrators, employees and agents against all losses, liability, claims, damages and fees suffered or
incurred by them, in any manner whatsoever, arising fromor in connection with this Offer (notably further
to the Borrower's failure to abide comply with any applicable law or regulation, induding fallureto comply
with fiscal law or regulaton), except if these losses, liability, damages or fees result from the gross
negligence orintentional fault of the Bank, its officers, administrators, employees or agents. Thisprowvision
shali survive the cancellation ofthe security or full and final payment of any amount owing by the Borrower
to the Bank

8.15 Liability

When theterms "Borrowers” or “Guarantors” designates more than one person, each one shalibe jointiy
anad severally (Canada except Quebec) or solidanly (Quebec) liable for the obligations stipuiated herein
including without limitation, those resulting from advances made by the Bank

8.16 Review

The terms and conditions of the credits granted by the Bank to the Borrower hereunder are subject to
periodicreview, atthe Bank's discretion

817 Fees and Charges
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In addition, non-refundable fees for prepanngand maintaining the movable/personal property security plus
fees for each cession ofrank required, ifapplicable, are payable to the Bank in additionto the other fees
already provided for herein and shall be collected directly from the Borrower's current account,. on
acceptance ofthis Offer or during their preparation for cessions ofrank. Fees are also applicable for any
changes thatcould be made to the security, in cludingareduction

All fees charged to the Bank by BDC or any other such insurer to obtain any guarantee or suretyship
regarding any credtdescribed herein shall be payabie by the Borrower and shail be collected directly from
the Borrower’s current account.

Whether or not the following proposed transaction is carried out or whether or not the financing is
disbursed. the following costs, charges and expenses, if applicable, are payable by the Borrower, in
addition to the other fees already provided for herein

(1) Ali the costs to register security documents required herein: and

(1) Ali the professional fees, charges and expenses (in particular, appraisal, audit, notary and
lawyer fees) incurred under this Offer and other documents covered by this Offer.

8.18 Collection, Use and Disclosure of Information

The Borrower, the Guarantors, ifapplicable, and their representative(s) hereby authonzethe Bank to use
the necessary information pertaining to them which the Bank has or may have forthe purposeofgranting
credit and insurance products (where permitted by law) and further authorize the Bank to disclose such
information to its affiliates and subsidiaries for this same purpose. Moreover, they hereby authorize the
Bank to obtain personal information pertaining tc them from any party likely to have such information
(financial intermediaries, depostaries, credit-reporting agendes, financialinstitutions, creditors, employers,
professionals, tax authorities, public entities, persons with whom they have business relations, and Bank
affiliates and subsidiaries) in order to verify the accuracy of all information provided to the Bank and to
ensure the solvency ofthe Borrower, the Guarantors, if applicable, and their representative(s).

8.19 AML L egislation

Each ofthe Borrower and each of the Guarantors acknowledges that, pursuant to the Proceeds of Crime
(Money Laundering) and Terrorist Finandng Act (Canada), the USA Patriot Act and any other applicable
anti-money laundering, anti-terrorist financing, government sanction and "know vyour client' laws
(collectively. including any guidelines or orders thereunder, "AML Legislation"), the Bank may be
required to obtain, verfy and record information regarding the Borrower, the Guarantors, theirrespective
directors, authorized signing officers, direct or indirect shareholders or other persons in control of the
Borrower or the Guarantors, as the case may be, and the transactionscontempiated hereby. Each of the
Borrower shall promptly provide all such information. including supporting documentation and other
evidence, as may be reasonably requested by the Bank, orany prospective assignee or participantof the
Bank, from time to time, in order to comply with any applicable AML Legislation, whether now or hereafter
In existence

8.20 Confidentiality

The Borrower shall not make any public announcements, and keep confidental any agreement or other
documentation as well as any information or communication, written or verbai, between the Bank, any
member of its group, any individual involved or any representative and any individual who is partofthe
Borrower, all regarding the transaction proposed herein and the reasons motivating it.

8.21 Demand Credit Facilities

Notwithstanding any provision to the contrary, the Borrower agree and acknowledge that (i) the credit
facilities payable on demand in this Offer constitute demand credits and, are therefore payable at any time
at the Bank's sole discretion and (i) the Bank may, at any time, before or after a request for
reimbursement, terminate these credit facilites and stop making new advances, without delay or notice to
the Borrower.
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8.22 Invalidity of Any Provisions Herein

This Offer does not constitute an indivisible whole Any decision by a courtrenderingany ofthe provisions

hereofnull or unenforceabie shallin no way affect, invalidate or render unenforceable the other provisions
hereof.

8.23 Govemning Law
This Offer shall be construed and interpreted in accordance with th e laws ofthe Province of Alberta
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Execution Version

Guarantees Acknowledgment Act
(Section 3)

CERTIFICATE

| HEREBY CERTIFY THAT:

1. NEIL SCHMEICHEL, the guarantor in the Offer of Financing dated June 25, 2021, including the
acknowledgement and confirmation of security set out in Section 3.4 therein, made between, inter
alia. NEIL SCHMEICHEL and NATIONAL BANK OF CANADA which this certificate is attached
to or noted on, appeared in person before me and acknowledged that he had executed the Offer
of Financing.

2 | satisfied myself by examination of the guarantor that he is aware of the contents of the Offer of
Financing and understands it.

CERTIFIED by Lcn(e foiegen , Barrister and Solicitor at the Town of Brooks, in the Province of
Alberta, this ,© day of July, 2021.

47

Lance Friesen
Barrister & Solicitor

STATEMENT OF GUARANTOR

| am the person named in this certificate.

S —

NEIL SCHMEICHEL

310700.00033/94359674 1
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Execution Version

Guarantees Acknowledgment Act
(Section 3)

CERTIFICATE

| HEREBY CERTIFY THAT

1 MICHELLE THOMAS, the guarantor in the Offer of Financing dated June 25, 2021, including the
acknowledgement and confirmation of security set out in Section 3 4 therein, made between, inter
alia, MICHELLE THOMAS and NATIONAL BANK OF CANADA which this certificate is
attached to or noted on, appeared in person before me and acknowledged that she had executed
the Offer of Financing

2 | satisfied myself by examination of the guarantor that she is aware of the contents of the Offer of
Financing and understands it

CERTIFIED by L—(.l'\(t ﬁ( 1¢S¢~ . Barrister and Solicitor at the Town of Brooks, in the Province of
Alberta, this ' day of July, 2021

Lance Friesen
Barrister & Solicitor

STATEMENT OF GUARANTOR
| am the person named in this certificate

NN e]

MICHELLE THOMAS
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Execution Version

Guarantees Acknowledgment Act
(Section 3)

CERTIFICATE

| HEREBY CERTIFY THAT

1 CODIE BELLAMY, the guarantor in the Offer of Financing dated June 25, 2021, including the
acknowledgement and confirmation of security set out in Section 3 4 therein, made between, inter
alia, CODIE BELLAMY and NATIONAL BANK OF CANADA which this certificate is attached to
or noted on, appeared in person before me and acknowledged that he had executed the Offer of
Financing

2 | satisfied myself by examination of the guarantor that he is aware of the contents of the Offer of
Financing and understands it

CERTIFIED by Lance Eciesen . Barrister and Solicitor at the Town of Brooks, in the
Province of Alberta, this¢ '™ day of July, 2021

Lance Friesen
Barrister & Solicitor

STATEMENT OF GUARANTOR

| am the person named in this certificate

CODIE BELLAMY
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Execution Version

Guarantees Acknowledgment Act

(Section 3)
CERTIFICATE
| HEREBY CERTIFY THAT:
1. DARREN MILLER, the guarantor in the Offer of Financing dated June 25, 2021, including the

acknowledgement and confirmation of security set out in Section 3.4 therein, made between, inter
alla, DARREN MILLER and NATIONAL BANK OF CANADA . which this certificate is attached to
or noted on, appeared in person before me and acknowledged that he had executed the Offer of
Financing.

2. | satisfied myself by examination of the guarantor that he is aware of the contents of the Offer of

Financing and understands it

CERTIFIED by Lo~np F,r‘cc’g/\, Barrister and Solicitor at the City of Lethbridge in the Province of
Alberta, this _< '~ day of July, 2021

/

Lance Friesen
Barrister & Solicitor

STATEMENT OF GUARANTOR

| am the pers amed in this certificate.

—

<

DARREN MILLER

310700.00033/94359698.1
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THIS IS EXHIBIT "K" TO THE
AFFIDAVIT OF DANA ADES-LANDY
SWORN BEFORE ME AT Calgary, Alberta,
this 28t day of February 2022

A Commissioner for Oaths in and for the Province of Alberta

KYLER. SMITH
STUDENT-AT-LAW
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BALANCED ENERGY HOLDINGS INC.

LETTER OF GUARANTEE

TO: NATIONAL BANK OF CANADA

In consideration of the National Bank of Canada (hereinafter referred to as the "Bank") dealing with BALANCED ENERGY OILFIELD
SERVICES INC. (hereinafter referred to as the "Customer"), the undersigned and each of them, if more than one, hereby jointly and
severally guarantee payment to the Bank of all present and future debts and liabilities (direct or indirect, absolute or contingent, matured
or otherwise), now or at any time and from time to time hereafter due or owing to the Bank whether incurred by the Customer alone or
jointly with any corporation, person or persons, or otherwise howsoever, including all costs and disbursements incurred by the Bank in
view of recovering or attempting to recover said debts and liabilities. Provided, however, that the liability of the undersigned, and of each
of the undersigned herein, is unlimited, with interest thereon from the date of demand of payment, at the rate agreed upon, between the
Bank and the Customer.

1. In this guarantee, the word "Guarantor" shall mean the undersigned and if there is more than one, it shall mean each of them.

2. This guarantee shall not be affected by the death or loss or diminution of capacity of the Customer or of the Guarantor or by any
change in the name of the Customer in the membership of the firm of the Customer through the death or retirement of one or more
partners or the introduction of one or more other partners or otherwise, or by the acquisition of the business of the Customer by a
corporation, firm or person, or by any change whatsoever in the objects, capital structure or constitution of the Customer, or by the
Customer or the business of the Customer being amalgamated with a firm or corporation but shall, notwithstanding the happening of any
such event, continue to exist and apply to the full extent as if such event has not happened. The Guarantor agrees to monitor changes in
the financial position of the Customer and hereby releases the Bank from any liability resuilting therefrom.

3, All monies, advances renewals and credits in fact borrowed or obtained from the Bank shall be deemed to form part of the debts
and liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of the Customer or of the directors,
partners or agents thereof, or that the Customer may not be a legal or suable entity, or any irregularity, defect or informality in the
borrowing or obtaining of such monies, advances, renewals or credits, the whole whether known to the Bank or not; and any sum which
may not be recoverable from the Guarantor on the footing of a guarantee shall be recoverable from the Guarantor as sole and principal
debtor in respect thereof and shall be paid to the Bank on demand with interest and accessories as herein provided.

4. This guarantee shall continue and be enforceable notwithstanding any amalgamation of the Bank with any other bank(s), financial
institution(s) or other corporation(s), and any further amalgamation, in which event this quarantee shall also extend to all debts and
liabilities then or thereafter owed by the Customer to the amalgamated bank. Furthermore, all security, real or personal, moveable or
immoveable, which have been or will be given by the Guarantor for the said debts and liabilities shall be valid in the hands of the Bank, as
well as its successors and assigns.

5. It is further agreed that this shall be a continuing guarantee, and shall cover and secure any uitimate balance owing to the Bank.

6. This guarantee shall bind the Guarantor together with his heirs, successors, executors, administrators, legal representatives and
assigns until termination thereof by notice in writing to the manager of the branch of the Bank at which the account of the Customer is
kept, but such termination by any of the guarantors or their respective heirs, successors, executors, administrators, legal representatives
or assigns shall not prevent the continuance of the liability hereunder of any other guarantor. Such termination shal<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>