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AFFIDAVIT NO, S OF SEAN BOVINGDON

Sworn on August :23, 2016

I, Sean Bovingdon, of the City of Calgary, in the Province of Alberta, MAKE OATH AND SAY

THAT:

1. I any the President and Chief Financial Officer of each of Argent Energy Trust (the

"Trust"), Argent Energy (Canada) Holdings Inc, (''Argent. Canada"), and Argent Energy

(US) Holdings Inc, ("Argent US", and .together with the Trust and Argent Canada,
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"Argent"). As such, I have personal knowledge of the matters hereinafter deposed to, save

where stated to be based on information and belief, in which case I verily believe the same

to be true.

2. I previously swore Affidavits in this Action on February 16, 2016 (my "First Affidavit"),

on February 29, 2016 (my "Second Affidavit"), on April 14, 2016 (my "Third

Affidavit"), and on June 17, 2016 (my "Fourth Affidavit"). Where I use capitalized

terms in this Affidavit No. 5, but do not define them, I intend them to bear their meanings

as defined in my First Affidavit, my Second Affidavit, my Third Affidavit, or my Fourth

Affidavit, as applicable. Attached hereto as Exhibits "1", "2", "3" and "4", respectively,

are copies of my First Affidavit, my Second Affidavit, my Third Affidavit and my Fourth

Affidavit (collectively referred to herein as "my Previous Affidavits"), without exhibits.

3. All references to dollar amounts contained herein are to Canadian Dollars unless otherwise

stated.

4. Capitalized terms not otherwise defined herein shall have the meanings as defined in my

Previous Affidavits.

5. Argent Energy Limited is the administrator of the Trust, and the trustee of the Trust is

Computershare Trust Company of Canada ("Computershare"). The Trust was formed

pursuant to a trust indenture between Computershare and Argent Energy Limited, dated

January 31, 2012, and is an unincorporated limited purpose open-ended trust established

pursuant to the laws of the Province of Alberta on January 31, 2012. The Trust Indenture

is attached hereto as Exhibit "5".

6. This Affidavit is sworn in support of an application by Argent for an order that, inter alia:

(a) deems service of this application good and sufficient, and dispenses with further

service of this application, including upon the holders of units of the Trust;

(b) authorizes Argent Canada to make an assignment into bankruptcy pursuant to the

BIA and appoints FTI Consulting Canada Inc, as bankruptcy trustee of the Trust
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and of Argent Canada upon their respective assignments into bankruptcy (the

"Bankruptcy Trustee");

(c) approves the resignations of the directors and officers of Argent US and of Argent

Canada effective August 30, 2016;

(d) grants enhanced powers to FTI Consulting Canada Inc. (the "Monitor") with

respect to Argent US, including but not limited to:

(i) authorizing and directing the Monitor to dissolve Argent US and terminate

the CCAA Proceedings with respect to Argent US at such time as the

Monitor deems appropriate; and

(ii) authorizing the directing the Monitor to administer the plan of dissolution

of Argent US, in accordance with the laws of the State of Delaware;

(e) terminates these proceedings pursuant to the Companies' Creditors Arrangement

Act, R.S.C. 1985, c. C-36, as amended (the "CCAA Proceedings") with respect to

the Trust and Argent Canada, effective as of the earlier of:

(i) 11:59 p.m. MDT on August 31, 2016; and

(ii) the time at which the assignment into bankruptcy of the Trust and of Argent

Canada pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-

3, as amended (the "BIA") is filed for each of the Trust and Argent Canada;

(such time being the "CCAA Termination Time");

extends the stay of proceedings with respect to Argent US to March 31, 2017;

maintains the Administration Charge with respect to Argent US, over funds held

by the beneficiaries of the Administration Charge as retainers for professional fees;

approves the activities of the Monitor to date, and approves the fees and

disbursements of the Monitor and its counsel in the CCAA Proceedings to date;
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(i) discharges FTI Consulting Canada Inc. as the Monitor of the Trust and of Argent

Canada as of the CCAA Termination Time, subject only to certain continued

obligations of the Monitor; and

(j) authorizes the Bankruptcy Trustee to distribute excess funds to the Syndicate, if

applicable;

and further, Argent and Computershare seek an order that:

(k) deems the Trust terminated and discharges the trustee of the Trust from its duties

immediately upon the Trust making an assignment into bankruptcy pursuant to the

BIA.

7. Argent also seeks an Order:

(a) establishing a claims procedure for the identification of claims against the current

and former directors and officers of Argent and of Argent Energy Limited (the

administrator of the Trust) (the "D&O Claims Process");

(b) authorizing the Monitor to continue to hold in trust the funds pursuant to the

Directors' Charge pending the completion of the D&O Claims Process; and

(c) upon the completion of the D&O Claims Process, authorizing the Bankruptcy

Trustee to distribute the funds held by it in relation to the Directors' Charge in

accordance with any claims proven pursuant to the D&O Claims Process, with any

excess funds to be distributed to the Syndicate, as defined in the Initial Order, or

alternatively, to pay the funds held by it in relation to the Directors' Charge into

Court, in accordance with the D&O Claims Process.

Overview

8. On May 17, 2016, Argent US closed the sale of its assets to BXP, as was approved by this

Court and the US Bankruptcy Court. The proceeds of the sale transaction are insufficient

to fully repay the Syndicate the amounts owing under the pre-filing Credit Agreement,
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9. Since the closing of the Transaction, Argent and the Monitor have diligently worked on

post-closing matters, including preparation and resolution of a final statement of

adjustments, transfers of operatorship of the Wyoming assets of Argent US to BXP, and

other transfers of operatorship in relation to other assets of Argent US that have been

purchased, and working to resolve lien and tax claims against Argent US.

10. The directors of Argent Energy Limited resigned on June 30, 2016. Steve Hicks and I

remain directors of each of Argent Canada and Argent US, and, along with Mathew Wong,

officers of Argent Energy Limited (and therefore effectively the Trust), Argent US and

Argent Canada. We all intend to resign from our positions as directors and officers on

August 30, 2016. Insperity, Inc., the professional employer organization used by Argent

US in the U.S., will be advised of this. The Applicants will no longer have any employees

as of August 30, 2016.

11. As the directors of Argent Energy Limited, which administered the Trust, have resigned,

certain powers of Argent Energy Limited in its role as administrator of the Trust have been

granted to the Monitor, pursuant to the Order of this Honourable Court granted June 27,

2016. A copy of the Order granted June 27, 2016 is attached hereto as Exhibit "6".

Pursuant to paragraphs 6(h) and 7 of that Order, the Monitor is authorized and directed to

assign the Trust into bankruptcy at such time as the Monitor deems appropriate.

12. Argent seeks this Honourable Court's approval to terminate the CCAA Proceedings with

respect to the Trust and Argent Canada, and to authorize Argent Canada to make an

assignment into bankruptcy pursuant to the BIA, with FTI Consulting Canada Inc. to be

appointed as the Bankruptcy Trustee of both Argent Canada and the Trust upon their

respective assignments into bankruptcy.

13. Argent is not seeking to terminate the CCAA Proceedings with respect to Argent US at this

time, as there are several ongoing matters to be dealt with. In particular, Argent US is still

engaged in the process to finalize the statement of adjustments with BXP, is still awaiting

response and receipt of a tax refund from a tax refund application made through Tax

Consultants of Texas ("T-COT"), certain changes of operatorship to BXP are still being

processed by the relevant Wyoming authorities, and Argent US is still working to resolve
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lien claims of Baker Hughes Incorporated (or its subsidiaries). Argent US seeks an

extension of the stay of proceedings in its favour to March 31, 2017, and is hopeful that

any tax refund by the U.S. taxing authorities will have been made and disbursed by that

time (with all of the other above-mentioned steps anticipated to be completed well in

advance of that).

14. In addition to its work as set out in paragraph 9, above, Argent US has taken the following

steps since the previous stay extension was granted on June 27, 2016:

(a) cooperating with the Monitor to facilitate its monitoring of Argent's business and

operations;

(b) communicating with various stakeholder groups and/or their advisors; and

(e) continuing to operate and manage the business of Argent US, in the context of

winding down the company, in accordance with the Orders granted in these CCAA

Proceedings and the Chapter 15 Proceedings.

15. Argent seeks an Order granting the Monitor enhanced powers with respect to Argent US.

This will ensure that, in the absence of any directors of Argent US, the Monitor has the

power to preserve, protect, and maintain control of the property of Argent US, receive

funds on behalf of Argent US, make distributions or payments by Argent US, execute

documents with respect to the property of Argent US, provide instructions to advisors of

Argent US, and oversee and direct the preparation of cash flow statements and assist in the

dissemination of information in these proceedings with respect to Argent US. In particular,

this will allow the Monitor, on behalf of Argent US, to:

(a) finalize the final statement of adjustments process and final accounting statement

with BXP, in accordance with the Sale Agreement;

(b) finalize all transfers of operatorship of assets of Argent US that have been

purchased to the purchasers;

(c) finalize the release of all operator bonds in favour of Argent US, upon the release

of the same by the relevant government authorities in the U.S.;
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(d) resolve, either by agreement or through the U.S. Bankruptcy Court as previously

ordered, all outstanding lien claims of Baker Hughes Incorporated or its

subsidiaries against Argent US, and release all holdbacks maintained by the

Monitor with respect to those claims; and

(e) receive and disburse any tax refund received from the U.S. taxing authorities.

Termination of the CCAA Proceedings With Respect to the Trust and Argent Canada

16. Argent does not have sufficient assets to repay the Syndicate's pre-filing secured debt,

which exceeds the net proceeds of sale received from BXP as a result of the court-approved

Transaction. Accordingly, a CCAA Plan of Arrangement is not warranted or feasible and

there is no further purpose or benefit from the CCAA Proceedings with respect to the Trust

or Argent Canada.

17. Argent is therefore seeking an Order terminating the CCAA Proceedings with respect to

the Trust and Argent Canada at the CCAA Termination Time. In addition, Argent is

seeking relief that authorizes Argent Canada to make an assignment into bankruptcy, and

Argent and Computershare seek an order deeming the Trust terminated on the date of its

bankruptcy assignment with a corresponding discharge of Computershare as the trustee of

the Trust.

18. I believe that the Trust and Argent Canada have duly complied with their obligations and

carried out their duties under the CCAA, the Initial Order, the Amended and Restated

Initial Order, and the subsequent orders granted by this Court and by the US Bankruptcy

Court. I understand from the Monitor that it will be filing a report outlining its compliance

with its obligations and providing the background required for the approval of its activities

and its fees and disbursements and those of its counsel, to date.

19. Notwithstanding the termination of the CCAA Proceedings with respect to the Trust and

Argent Canada, Argent is mindful that matters that are ancillary or incidental to the CCAA

Proceedings may arise after the CCAA Proceedings with respect to the Trust and Argent

Canada have been terminated. To the extent that these types of issues require the oversight

of this Honourable Court in relation to the Trust and Argent Canada, Argent is requesting
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that this Court remains seized of any matter incidental to the termination of the CCAA

Proceedings with respect to those entities, notwithstanding the termination of the CCAA

Proceedings in relation to the Trust and Argent Canada. This will also permit the Monitor

to administer the D&O Claims Process, as defined below.

CCAA Charges and D&O Claims Process

20. The Amended and Restated Initial Order provided for the following charges:

Administration Charge, Ad Hoc Committee First Charge, Interim Lenders' Charge,

Directors' Charge, KERP and KEIP Charge, and Ad Hoc Committee Second Charge. The

Interim Lenders' Charge and the KERP and KEIP Charge have been paid in full. The Ad

Hoc Committee Second Charge is subordinate to the Syndicate's pre-filing security, and,

as there are insufficient funds to repay the Syndicate the amounts owing under its pre-filing

security, there are no funds available to pay the Ad Hoc Committee Second Charge.

Otherwise:

(a) Administration Charge: It is anticipated that any fees secured by the

Administration Charge will be paid on or before the assignment into bankruptcy of

the Trust and Argent Canada. However, Argent seeks the continuation of the

Administration Charge in the CCAA Proceedings of Argent US, over funds held

by the beneficiaries of the Administration Charge as retainers for professional fees;

(b) Ad Hoc Committee First Charge: I understand from my counsel that the Monitor

has requested that counsel for the Ad Hoc Committee provide an invoice for its

professional fees; however, counsel for the Ad Hoc Committee has failed to do so.

As such, it is my understanding that the Monitor will seek to pay those funds that

it holds in trust pursuant to the Ad Hoc Committee First Charge into Court, subject

to further Order of the Court;

(c) Directors' Charge: Argent requests that a claims procedure be established for the

identification of claims against the current and former directors and officers of

Argent and of Argent Energy Limited (the administrator of the Trust) (the "D&O

Claims Process"), and, upon completion of the D&O Claims Process, that the

Monitor, pursuant to its residual powers with respect to the Trust and Argent
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Canada as sought in this application and pursuant to its continued role as Monitor

of Argent US, be authorized to distribute the funds held by it pursuant to the

Directors' Charge in accordance with any claims proven pursuant to the D&O

Claims Process, with any excess funds to be distributed to the Syndicate, or, in the

alternative, if any claims cannot be resolved by the Monitor, or if the claims exceed,

in the aggregate, US $200,000, that the Monitor be authorized to pay those funds

into Court, subject to resolution of those claims between the parties thereto, The

D&O Claims Process is a reasonable process that will allow the Monitor to

determine whether there are any claims against the beneficiaries of the Directors

Charge, so that the Directors' Charge can be discharged and the Monitor can make

distributions of the funds held in relation to it or otherwise pay those funds into

Court.

21 The reason for the D&O Claims Process is to provide the beneficiaries of the Directors'

Charge sufficient protection in the event that post-filing CCAA liability is crystalized

following the bankruptcy of the Trust and of Argent Canada. For example, although the

Trust and Argent Canada have paid all amounts that they believe were owed for GST, they

will not be in a position to confirm that these amounts are not disputed by Canada Revenue

Agency until an audit is completed and a claim is filed and finally determined in the BIA

Proceedings, or the limitation period has passed. Further, while the directors and officers

of Argent are not aware of any environmental or other liabilities that are or may become

due and owing by them personally, the D&O Claims Process will identify, and, if possible,

determine and resolve any such claims.

22. The Directors' Charge is currently secured against funds being held by the Monitor in the

amount of US $200,000. It is anticipated that this amount would be maintained by the

Monitor, and would be held in trust by it for the benefit of the beneficiaries of the Directors'

Charge until the completion of the D&O Claims Process. The funds held by the Monitor

would be distributed in accordance with any claims proven in the D&O Claims Process,

and any residual amounts would be distributed by the Monitor to the Syndicate, up to the

amount of the value of the Syndicate's pre-filing secured debt pursuant to its Credit

Agreement, or otherwise paid into Court as set out above.
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Distribution to Syndicate

23. To the extent that Argent Canada and the Trust hold funds in excess of the amount of the

levy payable to the Superintendent of Bankruptcy following the satisfaction and discharge

of the Charges (as defined in the Initial Order and in the Amended and Restated Initial

Order, provided that such funds are not held in trust or are not otherwise required to fund

any claim in priority to the Syndicate) (the "Excess Funds"), Argent is seeking

authorization to distribute such Excess Funds to the Syndicate up to the amount of the value

of the Syndicate's pre-filing secured debt pursuant to its Credit Agreement. If this amount

is known on or before the commencement of the BIA Proceedings, it will be paid by Argent

or the Monitor, or thereafter by the Bankruptcy Trustee.

24. The Monitor's counsel previously conducted a security review on the Syndicate (as

described in the Monitor's Third Report to the Court dated June 21, 2016) and counsel

advised that the Syndicate's secured debt is a valid security interest in the right, title and

interest of the real and personal property of Argent, except for deposit accounts, money

(which can only be perfected by possession) and motor vehicles ("Rolling Stock").

Dispensing with Service Upon the Unitholders

25. Argent seeks an Order dispensing with service of this Application on the unitholders of the

Trust (the "Unitholders"). The units of the Trust have been traded widely on the TSX

since 2012. Service of this Application upon each of the individual Unitholders would

result in significant delay and expense to the process which would, in turn, exacerbate the

already significant shortfall in recovery being faced by the Syndicate. There are and will

be no funds available for distribution to the Unitholders.

26. Argent has issued press releases advising the public, including the Unitholders, of the

commencement and status of these CCAA Proceedings and the Chapter 15 Proceedings in

the U.S. These include a press release dated May 17, 2016, advising the public, including

the Unitholders, of the approval of the Transaction and that no funds are available for

distribution to the Unitholders. Attached hereto as Exhibit "7" is a true copy of the press

release dated May 17, 2016.
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27. In addition, these and all previous application materials are and will be posted on the

Monitor's website, which is accessible by the public, including all Unitholders.

Conclusion

28. The Trust and Argent Canada have completed the stated objective of the CCAA

Proceedings and there is no need for those entities to continue to operate in CCAA

protection. Moreover, Argent does not have sufficient assets to repay the Syndicate's pre-

filing secured debt. Consequently, I believe that it is now appropriate to terminate the

CCAA Proceedings with respect to the Trust and Argent Canada and to discharge FTI

Consulting Canada Inc. from its role as Monitor regarding those two entities. I am advised

by counsel to Argent and believe that the bankruptcy of Argent Canada and of the Trust,

with FTI Consulting Canada Inc. as Bankruptcy Trustee, will provide an efficient and

orderly process for the final wind-up of Argent Canada and the Trust. It is intended that

the Monitor will be granted enhanced powers with respect to Argent US, including but not

limited to authorization and direction by this Court to the Monitor to dissolve Argent US,

in accordance with the laws of the State of Delaware, being the state where it was

incorporated, at such time as the Monitor deems appropriate. Argent US seeks an extension

of the stay of proceedings in its favour to March 31, 2017.

29. This Affidavit is sworn in support of the application for relief under the CCAA and for no

other or improper purpose.

SWORN BEFORE ME at the City of
Calgary, in the Province of Alberta, on the

rdzi day of August, 2016.

A Ct mmissioner for Oaths
In and for the Province of Alberta

Kelsey Meyer
Barrister & Solicitor
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referred to in the Affidavit ofDeelar-ation

Seat PLA/1110 
Sworn before me this (93 re

day of  A1966 -E"  A.D. 2016

A Commissi ner for Oaths
in and for the Province of Alberta

Kelsey Meyer
Barrister & Solicitor
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relief under the Companies' Creditors Arrangement Act, R.S,C, 1985, c, C-36, as

amended (the "CCAA").

2. I am the President and Chief Financial Officer of each of the Applicants. As such, I have

personal knowledge of the matters hereinafter deposed to, save where stated to be based

on information and belief, in Which case I verily believe the same to be true.

3, All references to dollar amounts contained herein are to Canadian Dollars unless

otherwise stated.

4. For clarity, Argent Energy Ltd. ("AEU), which is .a company described and referred to

below, is not a CCAA applicant in this proc.eeding and no relief is being sought in respect

of AEL. Certain background information with respect to AEL is being provided in this

Affidavit for additional context only.

I. RELIEF REQUESTED

5. This Affidavit is made in support of an application by Argent for an Order (the "Initial

Order") pursuant to the CCAA, among other things;

(a) declaring that the Applicants are entities to which the CCAA applies;

(b) staying all proceedings and remedies taken or that might be taken in respect of the

Applicants or any of their property, except as otherwise set forth in the Initial

Order or otherwise permitted by law;

(c) authorizing the Applicants to carry on business in a matmer consistent with the

preservation of their property and business;

(d) appointing FTI Consulting Canada Inc, as the Monitor (the "Monitor") of the

Applicants in these proceedings;

(e) granting the Administration Charge (as defined 'below), the Directors' Charge (as

defined below), the Interim Lender's Charge (as defined below), and the KERP

a.nd KEIP Charge (as defined below);
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authorizing Argent US to borrow funds under the Interim. Loan (as defined

below);

approving the Applicants' Key Employee Retention Plan ("KERP") and Key

Employee Incentive Plan ("KEIP"), each as described herein;

(h) authorizing the Applicants to, with the consent of the Monitor and the Syndicate

(as defined below), pay for certain goods and services supplied to the Applicants

prior to the date of the Initial Order;

(1) approving a proposed sale solicitation process (the "Sale Solicitation Process")

and authorizing and directing The Oil & Gas Asset Clearinghouse, LLC.

("OGAC"), the Monitor and the Applicants to perform -their obligations

thereunder;

(j) approving the Letter Agreement entered into between OGAC, Argent US and

Argent Canada clatecl January 15, 2016;

(k) requesting the aid, recognition and assistance of any court, tribunal, regulatory or

administrative body having jurisdiction in Canada or in the United States to give

effect to-the Initial Order;

(1) authorizing FTI Consulting Canada Inc. to act as the. foreign 'representative in

respect of the within proceedings for the purpOses of having the CCAA

proceedings of Argent US and Argent Canada recognized in the United States

pursuant to Chapter 15' of Title 11 of the United States Bankruptcy Code

("Chapter 15");

(m) sealing on the Court file,certain confidential information referred to herein; and

(n) deeming service of the Application for the Initial Order to be good and sufficient

6. The Syndicate, which is the Applicants' only secured creditor, supports the relief sought

in this application, including the charges proposed to be granted herein.
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BACKGROUND

A. Corporate Structure

7, An organization chart of the Applicants is attached as Exhibit 661" to this .Affidavit,

B. The Trust

8, The Trust, which is the parent entity in the Argent structure, is an unincorporated limited

purpose open-ended trust established under the laws of Alberta on January 31, 2012,

9, The Trust was formed pursuant to a Trust Indenture dated January 31, 2012 between

Computershare Trust Company of Canada, as trustee (tlie "Trustee"), and AEL (as

amended. and restated ;fr OM time to time, the "Trust Indenture"). A copy of the Trust

Indenture is attached as Exhibit "2" to this Affidavit.

10, The Trustee has been notified of the Applicants' intention to bring this application and

has reviewed, and has had the opportunity to comment upon, the 'materials,

11, The Trust was established to indirectly acquire an interest in Argent US though its

acquisition of the shares. of Argent Canada, The Trust currently constitutes- a "mutual

fund trust" -under the Income Tax_ Act,

12, The Trust's units (the "Units") are currently listed for trading on the Toronto Stock

Exchange ("TSX") under the symbol "AET,UN" and the. Trust's Subordinated

Debentures (as defined and described bei.ow) are traded on the TSX under the symbol

"AET,DB" and "AET,DB,A", On February 2, 2016, the TSX issued a notice that the

TSX is reviewing the Units and the Subordinated Debentures with respect to the meeting

of the TSX's continued listing requirements, A copy of the TSX notice is attached as

Exhibit "3" to this Affidavit,

13, The beneficiaries of the Trust are the holders of the Units (the "Unitholders"), The

Unitholders are entitled to receive non-cumulative distributions from the Trust if, as and •

when declared by the Trust, As described below, the last distribution declared and paid
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was in respect of the period from and including March 1., 2015 to March 31, 2015 for

Unitholders of record on March 31, 2015,

14, While the Trustee is the trustee of the Trust, pursuant to the terms of an administrative

services agreement dated May 9, 2012 between the Trustee and AEL (the

"Administrative Services Agreement"), the Trustee has delegated a number of the

management, administrative and governance duties relating to the Trust to AEL, as the

administrator of the Trust, As a result, the directors of AEL fulfill the majority of the

oversight and governance role for the Trust, with the balance of those duties remaining

with the Trustee, A copy of the Administrative Services Agreement is attached as

Exhibit "4" to this Affidavit,

C. Argent Canada

15, Argent Canada is a corporation incorporated under the laws of the Province of Alberta on

May 4, 2012. A copy of Argent Canada's certificate of incorporation is attached as

Exhibit. "5" to this Affidavit.

16. Argent Canada is a direct wholly-owned subsidiary of the Trust. It was created to form,

acquire, and hold all of the issued and outstanding shares of Argent US and to pass

distributions from Argent US through to the Trust, to. the extent available, Argent

Canada is a -holding company, and does not carry on any operations.

17. The principal and head office of the Trust and Argent Canada is located at Suite 500, 321

— 6th Avenue S.W, Calgary, Alberta, T2P 31-13, The registered office of Argent Canada

is located at 4500 Bankers Hall East, 855 — 211̀ t Street S.W., Calgary, Alberta, T2P 4K7.

D. Argent US

18, Argent US is a corporation incorporated under the laws of the State of Delaware on May

4, 2012. The sole shareholder of Argent US is Argent Canada, Argent US was created to

acquire, operate and manage long-life petroleum properties in the United States. A copy

of Argent US's certificate of incorporation is attached as Exhibit "6" .to this Affidavit,
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• 19, Argent US is the only Applicant that has active operations, and it directly owns all of the

Applicants' petroleum properties.

20, The principal office of Argent US is located at 909 Fannin Street, 1014, Floor, Houston,

Texas 77010. Its re.gistered office is located at The Corporate Trust Center, 1209 Orange

Street, Wilmington, County of New Castle, Delaware, 19801,

E. Directors and Executive Officers

21, The officers of each of AEL (and therefore effectively the Trust) and Argent Canada are:

(a) Sean Bovingdon — President & Chief Financial Officer;

(b) R, Steven Hicks — Chief Operating Officer; and

(c) Mathew Wong - Vice President of Finance.

22, The officers of Argent US are the same individuals as for AEL and Argent Canada;

however, Mr, Wong also holds the title of Secretary for Argent US.,

23, The directors of each of Argent Canada and Argent US are myself and Mr, Hicks,

24, The Trust does not have directors; the Trustee is the trustee of the Trust, and as discussed

above, the Trustee has delegated a number of the management, administrative and

governance duties relating to the, Trust to AEL, The directors of AEL are John Brussa,

William D. Robertson, and Glen C. Schmidt,

F, Employees

25, The Applicants have 46 employees, With the exception of 2 employees that are

employed by AEL and the Trust, all of the employees are employed by Argent US,

26, - Argent previously had more than 75 employees but it has proactively reduced its

workforce over the past 12 months in connection with cost-reduction measures to reduce

ongoing operating, general and administrative expenses.

27, Argent does not operate a pension plan for its employees,
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BUSINESS OF TIIE APPLICANTS

A. General

28, The Trust is an energy trust created to provide investors with a publicly traded, oil and

natural gas focused, distribution-producing investment, The strategy of the Trust is to

acquire, exploit, and develop, indirectly through Argent US, long-life crude oil and

natural gas reserves in established producing basins located primarily in the US.

B, Oil and Gas Properties

29, Argent owns interests in oil and gas assets (the "Assets") in three states Texas,

Wyoming and Colorado, The Assets include: (i) the Austin Challc and Eagle Ford Shale

Oil Assets, (ii) the South Texas Natural Gas Assets., (iii) the South Texas Oil Assets, (iv)

the Wyoming Oil Assets, and (v) the Colorado Assets.

i. Austin chalk and Eagle Ford Shale 011 Assets

30. The Austin Chalk and Eagle Ford Shale Oil Assets include interests in approximately

16,376 gross (10,319 net) acres in the Austin Chalk and Eagle Ford Shale oil formation in

Texas, mainly in Fayette and Gonzales Counties, As per Argent's 2014 Reserve Report,

proved plus probable reserves attributed to the Austin Chalk and Eagle Ford Shale Oil

Assets totalled 3,283 Mboe,

31., Argent operates 8 producing horizontal oil wells in the Austin Chalk oil formation and 12

producing horizontal oil wells in the Eagle Ford Shale oil formation, all of which were

drilled prior to 2015, Argent owns a 100% interest in the 20 wells,

32. In December 2015, production from the Austin Challc and Eagle Ford Shale Oil Assets

averaged 576 boe/d to Argent's working interest before royalties.

ii. South Texas Natural Gas Assets

33. The South Texas Natural Gas Assets include interests in 4,388 gross (3,472 net) acres

located in South Texas, These assets are primarily natural gas weighted and are anchored
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by the South Eseobas Field in Zapata County, Texas, Proved plus probable reserves

attributed to the South Texas Natural Gas Assets in Argent's 2014 Reserve Report

totalled 10,478 Mboe,

34, The South Texas Natural Gas Assets consist of 23 producing wells, 16 of which are

operated by Argent, with various working interests of between 20% and 100%. Most of

these assets produce fr011a the Wilcox/Lobo formations, with some of the production from

the Frio/Vicksburg formation,

35. Production from the South Texas Natural Gas Assets in December 2015 averaged

approximately 966 boe/d before royalties,

ill South Texas 011 Assets

36, The South Texas Oil Assets are comprised of the Newton, Livingston, Double A Wells

North, Baffin Bay and Peeler Ranch Fields in southern Texas. The South Texas Oil

Assets include operated interests• in 25,333 gross (16,947 net) aeres. All of the leases are

held by production with an average working interest for Argent US of 100% in Newton,

99.25% in Livingston, 61% in Double A Wells North, and between 9% and .43% for the

Baffin Bay and Peeler Ranch Fields, Proved plus probable reserves to Argent's gross

working interest attributed to the South Texas Oil Assets .in .Argent's 2014 Reserve

Report total 9,077 Mboe,

37. There are 73 producing wells .in the South Texas Oil Assets, and 11 active water disposal

wells. In December 2015, the average production attributable to Argent's working interest

before royalties was approximately 1,078 boe/d.

iv, Wyoming Oil Assets

38, The Wyoming Oil Assets are comprised of high operated working interests in the Mellott

Ranch, Reno, Reel_ and certain other minor fields and non-operated interests at Rouse

Creek and House Creek North fields in Wyoming, The Wyoming Oil Assets include

operated interests in approximately 66,000 gross (46,850 net) acres.. Proved plus probable
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reserves to Argent's gross working interest attributed to the Wyoming Oil Assets in
Argent's 2014 Reserve Report total 9,141 Mboe,

39, Argent operates 51 gross producing wells and 21 gross active injection wells in
Wyoming. Argent owns further interests in approximately 216 gross non-operated wells
in the Wyoming Oil Assets, In December 2015, the average production attributable to
Argent's working interest before royalties was approximately 1,073 boe/d.

v. Colorado Assets

40. The Colorado Assets consist of 17 gross active producing wells and 2 gross active
injection wells in the non-operated Mull Unit, and 3,546 gross (1,855 net) acres of land
Cheyenne County, Argent has a 19% working interest. in the Mull Unit which is operated
by Mull Drilling Company, Proved plus probable reserves to Argent's gross working
interest attributed to the Colorado Assets in Argent's 2014 Reserve Report total 395
Mboe,

41, In December 2015, the average production attributable to Argent's working interest
before royalties from the Colorado Assets was approxithately 86 boe/d.

• C. • Bank Accounts and Cash Management

42. A11 of the Applicants' bank accounts are either with a member of the Syndicate or an
affiliate of a member of the Syndicate. Each of the Applicants has a bank account in
Canada,

43. All of Argent's revenues are received by Argent US, which, together with funds borrowed
under the Credit .Facility (as defined below) and the Intercompany Notes (as defined
below), are • used to pay ail of Argent US's operating and administrative costs and
expenses.

Iv. CURRENT CIRCUMSTANCES

44. Argent prepares its public financial disclosure on a going concern basis in accordance
with International Financial Reporting Standards ("IFRS"), which assumes that Argent
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will continue in operation and will be able to realize its assets and discharge its liabilities

in the normal course of business, The financial statements are prepared on a consolidated

basis in accordance with IFRS,

45, A copy of Argent's audited financial statements for the year ended December 30, 2014

are attached as Exhibit "7" to this Affidavit. Argent's most recent interim unaudited

financial statements, as at September 30, 2015, are attached as Exhibit "8" to this

Affidavit,

A. Assets

46, As at September 30, 2015, Argent had total assets with a book value of $262,210,000,

The assets included current. assets with a book value of $33,608,000 and non-current

assets with a book vEilue of 228,602,000,

47. Current assets included cash ($1,334,000), trade and other receivables ($11,150,000), risk

management (representing the then mark-to-market value of hedges) ($19,981,000) and

prepaid expenses and deposits ($1,143).

48, Non-current assets included primarily the Applicants' oil and gas properties

($222,624,000).

49. As referred to above, the asset value is substantially owned by Argent US,

50. With respect to the oil and gas property assets, I do not believe that the current 'book

values of the assets bears any resemblance to the realistic realization value of these assets

as a result of the significant -deterioration of cominodity prices that has occurred since

September 30, 2015.

B, Liabilities

51, As at September 30, 2015, Argent had total liabilities of $18-0,790,000, Although that is

less than the book value of Argent's assets, I believe that it is materially higher than the

realizable value of Argent's assets today,

WSLEGATA068859\0001,1113133764y7



-11

52, Of those liabilities, $80,067,000 was in respect of the Credit Facility (as defined below)
and $44,625,000 was in respect of the Subordinated Debentures (as defined below)
(representing the then mark-to-market value of the Subordinated Debentures).

53, Given that, as described below, Argent is in default under its Credit Facility and its
Subordinated Debentures, I believe that the full amount of the Credit Facility (which is
now approximately USD $51,9 million) and the Subordinated Debentures (which is now
approximately $1.53,44 million, inclusive of due but unpaid interest), as opposed to just
the current portions, should be considered current liabilities.

54. Other significant liabilities- as at September 30, 2015 included trade and other payables
($30,792,000) and a deconunissioningliability ($19,081,000),

t. Credit Facility

55, Pursuant to the Amended and Restated Credit Agreement dated October 25, 2012 (as
amended from time to time, the -"Credit Agreement"), Argent US entered into a credit
facility with a lending syndicate comprised of The Bank of Nova Scotia, Canadian
Imperial Bank of Commerce, Royal Bank of Canada, and Wells Fargo Bank, N.A.,
Canadian Branch (collectively, the "Syndicate"), with The Bank of Nova .Scotia acting as
the Administration Agent. A copy of the Credit Agreement (without exhibits and
schedules) is attached as Exhibit "9" to this Affidavit,

56. The Credit Agreement provides for two tranches of financings which rank pari passu to
one another:

(a) a revolving term credit facility provided by the Syndicate for acquisition,
exploration, development, and production of oil and gas properties in the United
States; and

(b) a revolving operating term credit facility provided by The Bank of Nova Scotia
for general corporate purposes (collectively, the "Credit Facility"),

57. The Credit Facility is subject to a borrowing base valuation of Argent US's oil and gas
assets, and may be drawn in either US or Canadian dollars,
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58, The Credit Facility is guaranteed by the Trust and Argent Canada, It is secured by a first

priority security interest on substantially all of the property and assets of Argent US,

including all of its oil and natural properties, and substantially all of the property and

assets of the Trust and Argent Canada, including the shares of Argent US owned by

Argent Canada,

59. The current amount owing under the Credit Facility is approximately USD

60, The Credit Agreement is governed by the laws of the Province of Alberta.

11. Convertible Subordinated Debenture, Indenture

'51,9 million,

61, The Trust issued S75 million of 6.00% convertible debentures on June 4, 2013 and an

additional :11,25 million of 6.00% convertible debentures on June 12, 2013 (collectively,

the "6,00')/0 Subordinated Debentures"), On October 31, 2013, the Trust issued .$60

million of 6,50% convertible debentures and an additional $3 million of 6.50%

convertible debentures on November 29, 2013 (collectively, the "6,50% Subordinated

Debentures", and together with the 6,00% Subordinated Debentures, the "Subordinated

Debentures"). The interest payable on the Subordinated Debentures is payable in equal

installments semi-annually on June 30 and. December 31 in each year, and the

• Subordinated Debentures mature on December 31, 2018.

62, The 6.00% Subordinated Debentures were issued pursuant to a convertible debenture

indenture dated as of Jude 4, 2013 between the Trust and Computershar.e Trust Company

of Canada (the "Debenture Indenture"). The 6,50% Subordinated Debentures were

issued 'pursuant to a first supplemental indenture dated as of October 31, 2013 (the

"Supplemental Debenture Indenture"), Copies of the Debenture Indenture and the

Supplemental Debenture Indenture are attached. as Exhibit 6610" to this Affidavit.

63, The .Subordinated Debentures are unsecured obligations of the Trust and rank equally

with one another,. Neither Argent Canada nor Argent US is an obligor in respect of the

Subordinated Debentures.
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64. On July 9, 2014, $500,000 of the 6,00% Subordinated Debentures were converted at the

option of the debenturehoider into 35,971 Units.

65. Pursuant to the Debenture Indenture, (i) the Subordinated Debentures are subordinate to

the full and final payment of the Credit Facility and all other Senior Indebtedness (as

defined in the Debenture Indenture, which includes ordinary trade debt of the Trust), and

(ii) in the event of a default under the Credit Facility, the holders of the Subordinated

Debentures are prohibited by the terms of the Debenture Indenture from taking any

enforcement proceedings against the Trust until the default under the Credit Facility has

been cured, waived or ceases to exist.

66. The closing prices of the 6.00% Subordinated Debentures and the 6.50% Subordinated

Debentures on February 12, 2016 were $1,20 per $100,00 and $1,50 per $100,00,

respectively,

67. The Debenture Indenture and the Supplemental Debenture Indenture are governed by the

laws of the Province of Alberta,

iii, Intercompany Notes

68. • Argent US issued four series of intercompany notes (the "Intercompany Notes") to

Argent Canada, from time to time in 2012. As at the date hereof, the total principal

amount of Intercompany Notes outstanding is approximately $183.1 million,

69, Although the Intercompany Notes were initially issued to Argent Canada, they were

distributed to the Trust concurrently or immediately following each issuance, such that, at

all material times, the indebtedness owing under the Intercompany Notes has been owing

by Argent US to the Trust,

70. The Intercompany Notes mature ten years after issuance with principal payments

amortized over the ten year period, They bear interest at the rate of 9,50%, payable

monthly, in arrears,

71, Payment of the principal amount and interest on the Intercompany Notes is subordinated

in right of payment to the prior payment in full of the principal of and accrued and unpaid
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interest on, all other amounts owing in respect of all senior indebtedness, which is

defined as all indebtedness, liabilities and obligations of Argent US (other than trade

payables) that, by the terms of the instrument. creating or evidencing such indebtedness, is

not expressed to rank in right of payment in subordination to or .pari passu with the

Intercompany Notes. The intercompany Notes rank pari passu with Argent US's trade

payables•

72. Effective as of October 1, 2015, the Trust, in its capacity as holder of the Intercompany

Notes, executed a Waiver pursuant to which. the Trust waived, in advance, all future

interest that would have otherwise, but for the Waiver, accrued .and become payable

under each intercompany Note, Pursuant to the Waiver, the Trust has no legal right to

any accrual or payment of such waived interest and interest will no longer accrue and be

payable on the indebtedness evidenced by the Intercompany Notes until the date the Trust

provides a notice to Argent US that the Waiver is no longer in effect. In all other•

respects, the Trust expressly reserved all of its rights under each Intercompany Note, and

the indebtedness evidenced by the Intercompany Notes remains in full force and effect.

iv. No Equipment Lessors or Other Secured .Parties

73• The Syndicate is the only secured creditor of the Applicants• Alberta Personal Property

Security Act registrations ("PPSA Registrations") do not reveal the existence of any

Canadian secured equipment lessors or other secured interests• The PPSA Registrations,

which are attached as Exhibit 4611" to this Affidavit, do not list any secured creditors of

the Applicants apart fx•on1 the Syndicate. •

74. Searches were also conducted under the Uniform. Commercial Code ("UCC") in

Delaware, Texas and Wyoming, and the only registrations are in respect of the Syndicate•

Copies of the UCC searches are attached as Exhibit 6612" to this•Affrdavit,

C. Commodity Hedges

75, As part of Argent US's strategy to mitigate the impact of fluctuating commodity prices on

its funds flowing from operations, it from time to time entered into various hedging
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agreements with The Bank of Nova Scotia and Wells Fargo Bank, N.A., both of which

are members of the Syndicate.

76, Given the recent plummeting of commodity prices, the hedges provided significant and
important cash flow to Argent. At current prices, Argent remained cash flow positive

from operations with the hedges in place, but cash flow negative without them,

77, On January 28, 2016, in accordance with the terms of the hedge agreements, each of The

Bank of Nova Scotia and Wells Fargo Bank, N,A, terminated the hedges. The aggregate
termination payment that was owing to Argent US as a result of the terminations was
.approximately USD $12.38 million, which amount was set-off by the Syndicate against
the Credit Facility. Copies of the termination notices received are attached as Exhibit
"13" to this Affidavit.

78. Accordingly, as at the date hereof, Argent no longer has any hedges and is cash flow

negative.

D. Legal Proceedings

79. To the best of my knowledge, the Applicants are not parties to any lawsuits, claims, or

proceedings.

V. EVENTS LEADING TO THE APPLICANTS' CURRENT CIRCUMSTANCES

A, Decline in the Oil Industry

80. The global decline of oil and gas prices is what has caused Argent to become insolvent
The severe decline in commodity prices has led to a significant reduction in the value of

Argent's reserves, such that the current market value of the assets is now significantly less
than Argent's outstanding liabilities.

81. In addition, the oversupply of global oil production, .coupled with weakened demand for
fuel in the global economy, has compressed the margins that oil and gas suppliers like
Argent can command. Consequently, earnings are down for historically profitable oil and
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gas companies, leading to a reduction in drilling activity, payroll cuts, and in some

instances, insolvency,

8, Strategic Review Process, Asset Sales and Other Initiatives

82. On October 1, 2014, Argent announced a decision to initiate a process to explore a range

of strategic alternatives (the "Strategic Review Process"), BMO Capital Markets was

engaged to assist Argent with that process. A copy of the October 1, 2014 press release

announcing .the Strategic Review Process is attached as Exhibit "14" to this Affidavit.

83, As part of the Strategic Review Process, Argent considered all alternatives, including (i)

a sale of a material portion of Argent's assets, (ii) a sale of Argent, either in one

transaction or in a combination of transactions, (iii) a merger or other business

combination, (iv) or a joint venture or a farmout on a material portion of Argent's assets.

84. As a result of the Strategic Review Process, effective January 1, 2015 Argent sold. its

interests in the Manvel Field, Texas for gross proceeds of USD $20.5 million, which

proceeds were used to pay down the Credit Facility,

85. On March 31, 2015, Argent announced that the Strategic Review Process was a well-

attended process which resulted in the receipt of a significant number of bids ranging

from individual fields to the entire set of assets. However, with the then-recent plunge in

commodity prices, bid levels failed to achieve an acceptable level and the Strategic

Review process was concluded, The March 31, 2015 press release also announced that in

order to preserve cash and maintain compliance and liquidity in the low commodity price

enviromnent, the Trust was suspending all monthly distributions to Unitholders.

commencing with the month of April, 2015, A copy of the March 31, 2015 press release

is attached as Exhibit "15" to this Affidavit.

86. Notwithstanding the conclusion of the Strategic Review Process, Argent continued to

market a combination of certain assets with the goal to utilize proceeds to pay down the

Credit Facility, On July 1, 2015, Argent announced the sale of its interests in Oklahoma

and Kansas for gross proceeds of USD $20 million. The proceeds of the sale were used to

further pay down the Credit Facility,
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87, In addition to the asset sales completed, Argent implemented various other cost-savings

initiatives, including:

(a)

(b)

(c)

reducing its technical and administrative staff by approximately 30% between

April, 2015 and August, 2015;

reducing its capital expenditure budget for 2.015 to USD $12 million from an

original amount of USD $39,5 million announced in November 12, 2014.;

reducing its operating costs from USD $12.57 per boe in Q3, 2014 to USD $9,37

per boe in Q3, 2015; and

(d) the members of AEL's board of directors agreed to, and did, defer all of their

compensation since Mardh 2014, The directors of Argent Canada and Argent US

were never entitled to, and never received, compensation in their capacities as

directors,

88, In or around August, 2015, Argent and its counsel began to engage with an ad hoc

committee of holders. of Subordinated Debentures (the "Ad Hoe Committee") and its

counsel wi.th respect to various alternatives, including a potential debt-for-equity

transaction and different sale alternatives,

89, Argent proposed certain transactions which had the support of Argent and the Syndicate,

but Argent and the Ad Hoc Committee were notable to agree on any transaction,

90. Argent has continued to have discussions with the Ad Hoc Committee and its counsel

from time to time, but the Ad Hoc Committee has to date not been prepared to provide

further financing to Argent in order to provide additional liquidity and runway to the

Applicants,

C. Defaults under the Credit Agreement and the Debenture Indenture

91, On November 27, 2015, Argent US received a notice from The Bank of Nova Scotia, as

administration agent under the Credit Agreement, that the borrowing base had been re-

determined in accordance with the Credit Agreement to be USD $45,0 million, effective

WSLEGAL\068859\00014113133764v7



- 18 -

immediately. That was. an immediate reduction in the borrowing base, in the amount of

USD $35.0 million, At such time, Argent US's borrowings were USD $66.3 million

(inclusive of a letter of credit), which meant that there was a. borrowing base shortfall of

USD $21,3 million, Argent US had 60 days to cure the borrowing base shortfall, failing

which there would be an Event of Default under the Credit Agreement,

92, On December 31, 2015, the Trust failed to make its semi-annual interest payments due in

respect of the Subordinated Debentures, As a result of Argent's borrowing base shortfall

under the Credit Facility, the Trust was prohibited by the terms of the Credit Agreement

froin making the interest payments in respect of the Subordinated Debentures, The

Debenture Indenture provides for a 30 day cure period. in which the Trust may make the

interest payments,

93. The 60 day cure period under the Credit Agreement expired on January 26, 2016 without

the borrowing base shortfall having been cured, The 30 day cure period under the

Debenture Indenture expired on January 31„ 2016 without the interest payments having

been inade. Accordingly, there is now an Event of 'Default under both the Credit

Agreement and the Debenture Indenture,

Re-financing Process

94, In anticipation of the borrowing base redetermination that Argent received formal notice

of on November 27, 2015, the Trust sought proposals in or around October, 2015, from a

number of investment bankers to assist Argent in seeking new financing to either (i)

refinance the Credit Facility in full, or (ii) provide a new second lien facility that would,

among other things, cure the borrowing base shortfall,

95. After considering various proposals and consulting with the Ad Hoc Committee, the

Trust engaged Durham Capital Canada Comoration ("Durham") for that role pursuant to

an agreement dated October 30, 2015,

96. Durham ran a targeted process and contacted approximately 36 parties regarding the

potential refinancing, and 16 of those parties signed non-disclosure agreements and

conducted significant due diligence,
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97, However, there has been significant volatility in oil prices since the start of the Durham

process (when oil was at approximately USD $46/bbl), Almost inainediately after the

announcement from OPEC in early-December that it would not cut production, all but
one of the parties in the Durham process lost interest in the refinancing opportunity and

declined to make a proposal,

98, The Durham process has not resulted in any satisfactory refinancing offers to date, but

Durham remains engaged and available to assist Argent if circumstances change such that

a re-financing beconaes a viable option again.

99. Given the inability to sell assets- or refinance the Credit Facility, and the fact that Argent

is now cash flow negative at current commodity prices (after the termination of the

hedges), Argent has no ability to continue to operate without additional funding, which

the Syndicate has said that it is not willing to provide other than in the context of a sales

process within the contemplated insolvency proceedings, As provided above, the Ad Hoc

Committee has not expressed any interest in providing additional funding,

100, In an effort to preserve option value for the. Subordinated Debentures and other

stakeholders that rank junior to the Syndicate, and notwithstanding Argent's recognition

of the Syndicate's legal rights, Argent, along with its legal and financial advisors,

attempted to convince (i) The Bank of Nova Scotia and Wells Fargo Bank, N.A. not to

terminate the hedges, and (ii) the Syndicate to forbear from exercising remedies until

commodity prices improve and/or to provide a non-confirming tranche to the Credit

Facility to cure the borrowing base shortfall. But the Syndicate, in accordance with my

understanding of its legal rights, was not prepared to do so,

101, Instead, the Syndicate has worked co-operatively with Argent with respect to these

consensual CCAA proceedings, including agreeing to fund the process by way of the

Interim Loan,

102, On February 16, 2016, the Syndicate accelerated the Cr-edit Facility, demanded

repayment thereof, and issued notices of intention to enforce security to the Trust and

Argent Canada, As at that date approximately USD $51,9 million is outstanding under
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the Credit Facility, and Argent is unable to repay the amounts owing. Attached as

Exhibit "16" to this Affidavit are copies of the demand letters and the notices of

intention to enforce security received by the Applicants.

103, If the Applicants did not bring this CCAA application, the Syndicate would be in a

position to initiate enforcement steps to sell the Assets in accordance with its legal rights,

and I believe that such an enforcement would have resulted in worse recoveries for

Argent's creditors than the process being proposed in this CCAA application.

Accordingly, given the current circumstances, I believe the Applicants had no choice but

to initiate these proceedings and attempt to complete a sale transaction.

VI. SUMMARY OF THE APPLICANTS' EXPECTED CCAA PROCEEDING

104. The Applicants have been working cooperatively with their first-ranking creditor (the

Syndicate) in order to best maximize value in the circumstances, The Applicants of
course would have preferred to keep the hedges in place and not to be attempting to

realize on the assets .in this environment; however, Argent acknowledges that it is in

default under the Credit Facility (and in respect of the Subordinated Debentures) and. that
it has no avail-able option to cure those defaults,

105, The Applicants are therefore proposing to run a comprehensive and transparent sale
process through coordinated insolvency proceedings in Canada and the United States that
is intended to yield.the best offer(s) available in these difficult circumstances.

106. The immediate objective of the proceeding is to repay the Syndicate in full, and Argent is
hopeful that there could be value for other junior creditors.

VII. THE APPLICANTS MEET THE CCAA STATUTORY REQUIREMENTS

A. The Applicants are "Companies" under the CCAA

107, The Trust is. an "income trust" to which the CCAA applies, and Argent Canada is a
corporation incorporated under the ABCA. Accordingly, both the Trust and Argent
Canada are "companies" to which the CCAA applies. Lastly, Argent US is a corporation
incorporated in Delaware and has assets in Canada,
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B, The Applicants have Claims Against them in Excess of $5 Million

108, As discussed above, each of the Trust, Argent Canada and Argent US have claims against

them well in excess of $5 million,

C, The Applicants are Insolvent

109, I am advised by Sean Zweig of Bennett Jones LLP that under section 2 of the Bankruptcy

and Insolvency Act ("BIA"), an .insolvent person is one whose liabilities to creditors

exceeds $1,000 and (i) is for any reason unable to meet his obligations as they generally

become due, (ii) has ceased paying his current obligations in the ordinary course of

business as they generally become due, or (iii) the aggregate of whose property is not, at

a fair valuation, sufficient, or, if disposed of at a fairly conducted sale under legal

process, would not be sufficient to enable payment of all his obligations, due and

accruing due,

110. As a result of the Credit Facility becoming due and owing (in addition to other liabilities),

each of the Applicants is unable to meet its obligations as they come due,

VIM URGENT NEED F R RELIEF UNDER THE CCAA

111. The Applicants do not have sufficient liquid assets to repay all amounts owing in respect

of the Credit Facility, which is now due and owing. Accordingly, a stay of proceedings is

essential to maintain the status quo in order to preserve the value of the Applicants'

business and assets, and to ensure that no creditor of the Applicants obtains preferred

treatment relative to other creditors,

112, On February 16, 2016, the respective directors of the Applicants (and. the directors of

AEL in the case of the Trust), resolved to grant authority to management to, among other

things, approve the commencement of these proceedings under the CCAA.

A, Stay of Proceedings

113. The Applicants need a stay of proceedings to (i) maintain the status quo in order to

preserve the value of the Applicants and to ensure that no creditor of the Applicants
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obtains preferred treatment relative to other creditors, and (ii) provide the Applicants with

the opportunity to complete the Sale Solicitation Process for the benefit of all of the

Applicants' stakeholders.

B. Appointment of Monitor

114. I believe that FTI Consulting Canada Inc, is qualified and competent to act as Monitor in

the CCAA proceedings of the Applicants and as the foreign representative for Argent US

and Argent Canada in the Chapter 15 proceedings.

115. Attached as Exhibit "17" to this Affidavit is a copy of a Consent to Act as Monitor

signed by FTI Consulting Canada Inc,

116. I understand that FTI Consulting Canada Inc, will be filing a Pre-Filing Report with this

Honourable Court as proposed Monitor in conjunction with the Applicants' request for

relief under the CCAA.

C. Payments During CCAA Proceeding

117. During the course of this CCAA proceeding, the Applicants intend to make payments for

goods and services supplied post-filing as set out in the cash flow projections referred to

below and as permitted by the Initial Order,

118. Additionally, the Applicants seek the Court's approval to pay certain critical suppliers for

the provision of goods and services prior to the date of the Initial Order in an aggregate

amount not to exceed USD $315,000, Any. such payments would only be made with the

consent of the Monitor and the Syndicate.

119. There are a small number of goods and services suppliers that are critical to the ongoing

operations of the Applicants, and whose continued, uninterrupted provision of goods and

services is crucial to allowing the Applicants to continue their business operations and

preserve the value of the business operations.

120. In my view, given the importance of these critical suppliers in allowing the Applicants to

continue operations, the potential disruption to the business operations should they not
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continue to be paid in the ordinary course (and possibly withhold their goods and services

while C.O,D. terms or other arrangements were put in place) could be material and could

affect the cash flow forecast in a very material and negative way.

121, The Interim Lender and the Syndicate are prepared to support such payments being made,

if required and approved by the Monitor,

D. Administration Charge

122, It is contemplated that the Monitor, counsel to the Monitor, counsel to the Applicants and

the Syndicate's advisors -would be granted a first priority Court-ordered charge on the

assets, property and undertakings of the Applicants in priority to all other charges (the

"Administration Charge") up to the maximum amount of 'USD $500,000 in respect of

their respective fees and disbursements in connection with these proceedings. The

Applicants believe the Administration Charge is fair and reasonable in the circumstances,

123. The .Applicants require the expertise, knowledge and continuing participation of the

proposed beneficiaries of the Administration Charge in order to complete a successful

restructuring, I believe the Administration Charge is necessary to ensure their continued

parti cip ati on.-

E. Interim Financing & Interim Lender's Charge

124, As set out in the cash flow forecast attached as Exhibit "18" to this Affidavit, the

Applicants' principal use of cash during these proceedings will consist of the payment of

ongoing dayTto-day operational expenses, office related expenses, and the professional

fees and disbursements in cormection with the CCAA and Chapter 15 proceedings, As

indicated in the cash :flow forecast, it is projected that the Applicants will require

additional credit during the CCAA proceedings, notwithstanding that the Applicants are

seeking to complete these proceedings as quickly as reasonably possible in order to

minimize costs and maximize recoveries for their stakeholders.

125, Argent US proposes to obtain such additional credit pursuant to an interim financing loan

facility (the "Interim Loan") from the Syndicate, including The Bank of Nova Scotia, in
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its capacity as agent for and on behalf of the Syndicate (collectively, in such capacities,

the "Interim Lender") pursuant to the Interim Financing Credit Agreement attached as

Exhibit 6419" to this Affidavit (the "Interim Financing Credit Agreement"), the

material terns of which include, among other things:

(a) An initial maximum credit amount of up to USD $7,300,000 (the "Maximum

Amount");

(b) An interest rate equal to the U.S. Base Rate (as defined in the Credit Agreement)

plus 4.00%;

(c) A maturity date of June :3, 2016;

(d) An upfront fee equal to 200 bps of the Maximum Amount; and

(e) Secured guarantees provided by each of the Trust and Argent Canada,

126. It is contemplated that the Interim Lender. would be granted a second priority Court-

ordered charge on the assets, property and undertakings of the Applicants in priority to all

other charges other than the Administration Charge (the. "Interim Lender's Charge"). I

have been advised by the Interim Lender that it will not provide the Interim Loan. if the

Interim Lender's Charge is not granted.

127. The financing provided by the Interim Lender is essential to a successful restructuring of

the Applicants. Given the current financial situation of the Applicants (inclUding its cash

position and the lack of availability of alternate financing), the Applicants believe the

Interim Loan is the best alternative for the Applicants and its stakeholders in the

circumstances. Accordingly, the directors of the Applicants (including the directors of

AEL in respect of the Trust) exercised their business judgment to accept the terms in the
Interim Financing Credit Agreement, The Applicants believe the Interim Financing

Credit Agreement and the Interim Lender's Charge is fair and reasonable in the

circumstances.
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Directors' Charge

:128, It is contemplated that the Applicants' directors and officers (including the directors of

AEL given their role, as discussed above) would be granted a third priority Court-ordered

charge (the "Directors' Charge") on the assets, property and undertakings of the

Applicants in priority to all other charges other than the Administration Charge and the

Interim Lender's Charge up to the maxinnim amount of USD $200,000, The Applicants

believe the Directors' Charge is fair and reasonable in the circumstances.

129. A successful restructuring of the Applicants will only be possible with the continued

participation of the beneficiaries of the Directors' Charge, These individuals have

specialized expertise and relationships with Argent's stakeholders, In addition, the

directors and officers have gained significant knoWledge that carmot be easily replicated

or replaced,

:130, The Applicants maintain an insurance policy in respect of the potential liability of their

directors and officers (the "D&O Insurance Policy"), Although the D&O Insurance

Policy insures the directors and officers for certain claims that may arise against them in

their capacity as directors and/or officers, coverage is subject to several exclusions and

limitations and there is a potential for insufficient coverage in respect of potential director

and officer liabilities. The directors and officers have expressed their desire for certainty

with respect to potential personal liability if they continue in their current capacities, in

the context of a CCAA proceeding,

G. ICERP, IMP and KERP and KM Charge

131. In connection with my appointment as President and Mr. Hicks's appointment as Chief

Operating Officer, on April 19, 2015, we were each entitled to a retention payment that

would be payable on July 1, 2016,

132, in addition, in or around Rine, 2014, the Trust and Argent US put in place a key

employee retention plan for other Canadian and US employees (which for certainty does

not include myself or Mr, Hicks).
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133, The retention plans were designed to incentivize key employees to remain in their

employment during an anticipated restructuring, Without the retention of key employees,

the Applicants' ability to successfully maintain their business operations and preserve

asset value while they restructure, would be seriously compromised.

134. The total amount of retention payments that could become payable under the retention
plans put in place in June, 2014 and April, 2015 to all current employees (including

myself and Mr, Hicks) is approximately USD $840,000,

135, In addition, pursuant to employment agreements for each of myself; Mr, Hicks and Mr.

Wong entered into upon. commencement of our respective employments, and separate

severance agreements entered into on or around June, 2015 by Argent US with certain

other US employees, severance amounts are payable in the event of termination for any

reason other than cause.

136. In anticipation of the Applicants' insolvency .proceedings, the Applicants and the

Syndicate agreed to the following KERP and KEIP to replace the Applicants' current

retention and severance programs,

137. The key elements of the KERP are:

(a) eligible participants will receive a specific cash retention payment on the earlier

.of June 1, 2016, the date on which they are terminated without cause, and the date

on which there is a sale of a. material portion of the Applicants' assets;

employees who resign or who are terminated with cause are not eligible to

participate;

the maximum aggregate amount of cash retention payments to all beneficiaries is

USD $840,000, and if an employee quits or is terminated for cause, such

employee's retention payment will be re-allocated to other beneficiaries of the

KERP in recognition of the additional work that will be required of the remaining

employees;
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(d) the Applicants will fund their insurance provider to provide health benefits for the

90 days following the termination of each of Argent US's employees, the amount

of which shall not exceed USD $90,000; and

(e) the directors of AEI., will be entitled to certain payments in respect of part of their

previously deferred fees (as described belov,i) and 'their ongoing duties and

support of Argent in the CCAA proceedings, to a maximum amount of USD

$105,000 in the aggregate,

138. The KEIP provides a percentage recovery to the beneficiaries of the KM 'based on the

proceeds obtained by .Argent through the Sale Solicitation Process, a completed

refinancing or any similar transaction. The percentageranges from 2% - 4%, and there is

a minimum threshold of sale or other proceeds that must be obtained before any amount

is payable under the KEIP.

139. Now shown to me and marked as Exhibit 6620" to this Affidavit is a copy of a

spreadsheet that contains further details about the KEIP and details of the names of key

employees, their annual salaries and the payments that will be made to them under the

KERP (the "Confidential Summary"). The Confidential Summary contains sensitive

commercial information, the disclosure of which would be very harmful to the

Applicants' commercial interests, the Sale Solicitation. Process, and the privacy interests

of the Applicants' employees. Therefore, the Applicants are asking that the Confidential

Summary in Exhibit 6620" be sealed .on the Court file.

140. The•Syndicate and the Monitor have indicated their support for the KERP and KEIP.

141, It is contemplated that the beneficiaries under the KERP and KEIP would be granted a

fourth priority Court-ordered charge on the assets, property and undertakings of the

Applicants in priority to all other charges other than the Administration Charge., the

Interim Lender's Charge and• the Directors' Charge up to the maximum amount of USD

1,035,000 in respect of the KERP plus any additional amounts that become payable

under the KEIP (the "KERP and KEIP Charge"). The Applicants believe the KERP

and KEIP Charge is fair and reasonable in the circumstances,
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142. Based on the books and records of the Applicants and the PPSA Registrations and UCC
searches conducted by counsel to the Applicants, the only secured creditor which is likely

to be affected by the Administration Charge, the Interim Lender's Charge, the Directors'

Charge and the KERP and KEIP Charge is the Syndicate, which in the circumstances

supports the charges being sought.

H. Sale Solicitation Process

143. In or around mid-December, 2015, Argent contacted eight parties who specialize in

acquisition and divestiture services to solicit proposals to assist Argent with a potential

sale process to be run either in or outside of a fermi insolvency proceeding. Three
parties declined to submit proposals due to Argent's size. The other five parties
submitted proposals,

144. Argent considered all proposals received and on or about January 15, 2016, Argent US,

Argent Canada and The Oil & Gas Asset Clearinghouse, .LLC ("OGAC") entered into a
letter agreement whereby OGAC will assist Argent in soliciting and evaluating offers for

a sale of (i) all of the equity interests of Argent US held by Argent Canada, or (ii) some -

or all of Argent US's oil and gas properties, A copy of the letter agreement is attached as

Exhibit "21." to this Affidavit,

145, The Sale Solicitation Process will include broad marketing to all potential purchasers,

146. I believe it is critically important that the Sale Solicitation Process be approved at this
time, primarily because the Applicants' financing under the Interim Financing Credit
Agreement is conditional on the Sale Solicitation Process being approved at this time and
Argent has no alternative source of financing or liquidity,

147. The Sale Solicitation Process will be a fair and transparent process ran by OGAC, under

the oversight of the Monitor, It is intended to maximize value for the Applicants and all
of their stakeholders,
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148, The marketing of the assets began formally on February 11, 2016, with initial bids due to

be received by OGAC on or before March 17, 2016, The timeline contemplated by the

Sale Solicitation Process is as follows:

March 17, 2016 Initial bid deadline
March 24, 2016 Final bid deadline
March 25, 2016 — April 13, 2016 Confirmatory title and environmental diligence
April 14, 2016 Sigii purchase and sale agreement(s)
On or around April 25, 2016 Obtain CCAA sale approval order
On or around May 10, 2016 Obtain order in Chapter 15 proceeding recognizing

CCAA sale approval order
On or around May 13, 2016 Close sale transaction(s)

149. I am advised. by Harrison Williams of OGAC, who has over 25 years of experience

selling oil and gas assets, that the timeline for the Sale Solicitation Process is reasonable

and consistent with Other current sale processes in the US oil and gas market,

150, I also understand that the Monitor, who had input into the development of the Sale

Solicitation Process, believes it is reasonable in the circumstances.

I. Chapter 15 Proceedings

151, Argent US and Argent Canada anticipate seeking a recognition order under Chapter 15 in
the United States Bankruptcy Court for the Southern District of Texas, Corpus Christi

Division (the "US Court") to ensure that they are protected from creditor 'actions in the

United States and elsewhere and to assist with the implementation of any sale transaction
to be completed pursuant to these CCAA proceedings, Given that substantially all of

Argent's assets are in the United States, the Applicants expect that a. purchaser will likely

require approval from the US Court to be comfortable that it is getting good and clean

title to the assets,

152. The Applicants are accordingly seeking authorization in the Initial Order under the

CCAA for FTI Consulting Canada Inc. to act as a foreign representative for the purposes

of having the proceedings of Argent US and Argent Canada recognized in the United

States pursuant to Chapter 15,
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153, The Applicants intend that the initial relief that would be requested in the Chapter 15
proceeding will include, among other things:

(a) recognition of each of the CCAA proceedings of Argent US and Argent Canada
as a "Foreign Main Proceeding", or in the alternative as a "Foreign Non-Main
Proceeding";

(b) confirmation of FTI Consulting Canada Inc. as foreign representative;

(c) a stay of execution;

(d) interim recognition of the DIP Loan and the DIP Lender's Charge; and

(e) recognition of the Initial Order in the United States,

Ix. CASH FLOW PROJECTIONS.

154. As set out in the cash -flow forecast previously attached, the Applicants' principal uses of
cash during the next 13 weeks will consist of the payment of ongoing day-to-day
operational expenses, such as payroll and .office related expenses, and professional fees
and disbursements in connection with the CCAA and Chapter 15 proceedings,

155. As at February 16, 2016, the Applicants had approximately USD• S1,1 million available
cash on hand, The Applicants' cash flow forecast projects that, subject to obtaining the
relief outlined herein (including approval of the Interim Loan), it will have sufficient cash
to Rind its projected operating costs until the end of the stay period.

156. The Monitor has reviewed the cash flow forecast and I expect that the Monitor will report,
on the forecast in its Pre-Filing Report,
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X. CONCLUSION

157. I swear this Affidavit in support of an application for the relief set out in paragraph 5 of

this Affidavit.

SWORN (OR AFFIRMED) BEFORE ME
at Calgary, Alberta this 1011
day of February, 2016.

A orniniss . ner for Oat as
in and for the Province of Alberta

Kelsey Meyer
Barrister & Solioltor
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CREDITORS ARRANGEMENT ACT, R,S.C, 1985,
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Telephone No,; 403,298,3323 / 416,777,6254
Fax No,: 403.265,7219 / 416,863,1716
Client File No.; 68859,14

AFFIDAVIT NO, 2 OF SEAN BOVINGDON

Sworn on February 29, 2016

I, SEAN BOVINGDON, of Calgary, Alberta, SWEAR AND SAY THAT:

1, I am the President and Chief Financial Officer of each of the Applicants, Argent Energy

Trust (the "Trust"), Argent Energy (Canada) I-Ioldings Inc, ("Argent Canada"), and

Argent Energy (US) I-Ioldings Inc, ("Argent US", and together with the Trust and Argent

Canada, the "Applicants" or "Argent"), As such, I have personal knowledge of the
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matters hereinafter deposed to, save where stated to be based on information and belief,

in which case I verily believe the same to be true,

2, I !previously swore an Affidavit in this Action on February 16, 2016 (my "First

Affidavit"), Where I use capitalized terms in this Affidavit No, 2, but do not define

them, I intend them to bear their meanings as defined in my First Affidavit, Attached

hereto as Exhibit "1" is a copy of my First Affidavit, without exhibits,

3, All references to dollar amounts contained herein are to Canadian Dollars unless

otherwise stated,

EXTENSION OF THE STAY

4, I make this Affidavit No, 2 in support of an application to extend the stay of proceedings

granted in favour of Argent in the Initial Order granted by this Honourable Court on

February 17, 2016 (the "Initial Order") to May 17, 2016, and for other relief as set out in

the application filed herewith,

5. I am advised by the Monitor and do *verily believe that the Monitor supports this

application to extend the stay. of proceedings, Further, I am advised by counsel for the

Syndicate and do verily believe that the Syndicate also supports this application to extend

the stay of proceedings.

6, Since the commencement of these CCAA proceedings, the Applicants have been actively

engaged in advancing the restructuring proceedings for the benefit of all stakeholders,

Among other things, the Applicants and/or their counsel have:

(a) cooperated with the Monitor to facilitate its monitoring of the Applicants'

business and operations;

(b) communicated, in some cases very extensively, with various stakeholder groups

and/or their advisors, including the Syndicate, the ad hoc committee of holders of

Subordinated Debentures (the "Ad Hoe Committee"), critical suppliers, trade

creditors, employees, contractors and others;
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worked with the Monitor and OGAC to pursue the sale solicitation process which

was approved in the Initial Order;

(d) liaised with U,S, counsel and attended in Court in the U,S, regarding the

Chapter 15 proceedings under the U,S, Bankruptcy Code that were commenced in

respect of Argent Canada and Argent US; and

(e) continued to operate and manage Argent's business in the ordinary course, subject

to the terms of the Initial Order,

7. I believe that the Applicants have been acting in good faith and with due diligence in

these proceedings and I believe it is in the best interests of the Applicants and all their

stakeholders that the Stay Period be extended to May 17, 2016, and that such an

extension is appropriate in the circumstances,

8, Attached hereto as Exhibit "2" are true copies of press releases issued by Argent on or

after February 17, 2016, the date that the Initial Order was applied for and granted,

9, On February 23, 2016,- the TSX wrote to counsel for the Trust to advise that it has

determined to delist the Units and the Subordinated Debentures effective at the close of

market on March 24, 2016 for failure by the Trust to meet the continued listing

requirements of the TSX. Attached hereto as Exhibit "3" is a true copy of the letter

from the TSX,

II, COMMUNICATIONS WITH COUNSEL FOR THE AD HOC COMMITTEE

10, As is set out below in this my Affidavit No, 2, counsel for the Ad Hoc Conunittee, has

advised of its intent to oppose the granting of the Initial Order at the hearing of Argent's

application to extend the stay of proceedings,

Service

11, I attended Argent's application in this Honourable Court on February 17, 2016 for the

Initial Order that was granted on that date, At that time, counsel for Argent advised this
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Honourable Court that the Ad Hoc Committee had not been served with notice of the

application:

(a)

(b)

(c)

the Syndicate, being the sole secured creditor of Argent, had been served, and

supported the application;

the Trust issued a press release prior to markets opening on the morning of

February 17, 2016, advising of the application that morning; and

as a courtesy, counsel for Argent contacted counsel for the Ad Hoc Committee to

advise of the press release regarding the application that morning and to invite

discussion of the same,

Attached hereto at the first 3 pages of Exhibit "2" is a true copy of the press release

issued at 6:00 a,m, MST on February 17, 2016, Attached hereto as Exhibit "4" is a true

copy of email correspondence exchanged between counsel for Argent and counsel for the

Ad Hoc Committee on the morning of February 17, 2016, I am advised by Argent'S

counsel that counsel for the Ad Hoc Committee did not speak to Argent's counsel in

advance of the application, despite the fact that Argent's counsel offer twice to speak, nor

did counsel for the Ad Hoc Committee seek to appear at the application by way of

telephone, Attached hereto as Exhibit "5" is a.true copy of the transcript of the hearing

of the application for the CCAA Initial Order on February 17, 2016, page 15, lines 6-22

of which include the submissions of Argent's counsel on this point,

Correspondence between Counsel

12, I believe that Argent disclosed all of the pertinent facts in relation to its application for

the Initial Order, by way of my First Affidavit, Notwithstanding that, I •aril advised by

counsel for Argent and do verily believe that since the granting of the Initial Order on

February 17, 2016, counsel for the Ad Hoc Committee has raised a number of complaints

regarding the Initial Order, I am advised by counsel for Argent and do verily believe that

as at today's date, counsel for Argent and counsel for the Ad Hoc Committee have had

the following communications since the Initial Order was granted on February 17, 2016
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(along with a letter from counsel for the Monitor as described below and attached hereto
as Exhibit "13"):

(a) email correspondence from counsel for Argent to counsel for the Ad Hoc
Committee, attaching the Originating Application, my First Affidavit, the
Monitor's First Report, the draft form of CCAA Initial Order, and the Bench
Brief, as well as confirmation of the filing of the same, dated February 17, 2016,
attached hereto as Exhibit "6" (without enclosures);

(b)

(c)

email correspondence from counsel for Argent to counsel for the Ad Hoc
Committee, attaching a service letter and the issued Initial Order, dated February
17, 2016, attached hereto as Exhibit "7";

email correspondence attaching a letter from counsel for the Ad Hoc Committee
to the Monitor,. its counsel, and Argent's counsel .dated February 17, 2016,
attached hereto as Exhibit "8";

(d.) counsel for Argent contacted counsel for the Ad I-Ioc Committee by telephone on
the morning of February 18, 2016, to discuss the CCAA filing and the concerns of
the Ad Hod Committee, Argent's counsel reiterated that'Argent is interested in
seeking a consensual resolution if possible, and invited specific comments
regarding the Initial Order or the Argent insolvency process generally, I am
advised by Argent's counsel and do verily believe that to date, they have not
received any specific suggestions or proposals from counsel for the Ad Hoc
Committee that would, with certainty, effectively address Argent's immediate and
urgent liquidity crisis,

(e) email correspondences between counsel for the Ad Hoc Committee and counsel
for Argent wherein: (i) on February 18, 2016, counsel for the Ad Hoe Committee
requested a copy of Confidential Exhibit "20" to my .First Affidavit, being the
KERP/KEIP s.urnmary; (ii) counsel negotiated and, .on February 19, 2016, counsel
for the Acl .Hoc Committee entered into a non-disclosure agreement such that
Confidential Exhibit "20" could be provided to counsel for the Ad Hoc
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Committee; and (iii) on February 20, 2016, counsel for Argent provided counsel

for the Ad Hoc Committee with a copy of Confidential Exhibit "20", as well as a

filed copy of the Notice of Confidential Exhibit confirming the filing of the same;

(f) email correspondence dated February 18, 2016 between counsel for the Ad I-Ioc

Committee and counsel for Argent wherein (i) counsel for Argent confirmed that

the hearing on March 8, 2016 would be a "true comeback" hearing, and (ii) it was

debated whether Argent should continue to pursue the Sale Solicitation Process in

accordance with the Initial Order in advance of the March 8 hearing, attached

hereto as Exhibit "9";

(g) email correspondence attaching a letter :from counsel for the Ad Hoc Committee

to the Monitor, its counsel, and Argent's counsel dated February 18, 2016,

attached hereto as Exhibit "10";

(h) email correspondence attaching a letter from Argent's counsel to counsel for the

Ad Hoc Committee dated February 19, 2016, attached hereto as Exhibit "11";

(i) email correspondence attaching a letter from counsel for the Ad Hoc Committee

to Argent's counsel dated February 19, 2016, attached hereto as Exhibit "12";

email correspondence attaching a letter from the Monitor's counsel.to counsel for

the Acl Hoc Committee dated February 22, 2016, which was copied to Argent's

counsel, attached hereto as Exhibit "13";

(k) email correspondence from Argent's counsel to counsel for the Ad Hoc

Committee dated February 22, 2016, attached hereto as Exhibit "14";

email correspondence attaching a letter from Argent's counsel to counsel for the

Ad Hoc Committee dated February 23, 2016, with enclosures, attached hereto as

Exhibit "15";

(rn) email correspondence attaching a letter from counsel for the Ad Hoc Committee

to Argent's counsel clatecl February 24, 2016, attached hereto as Exhibit "16";
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(n) email correspondence attaching a letter from Argent's counsel to counsel for the

Ad Hoe Committee dated February 25, 2016, attached hereto as Exhibit "17"

(without enclosures);

(o) email correspondences exchanged between counsel for the Ad Hoc Committee

and Argent's counsel dated February 26, 2016, attached hereto as Exhibit "18";

(p)

(q)

email correspondence attaching a letter from Argent's counsel to counsel for the

Ad Hoc Committee dated February 26, 2016, attached hereto as Exhibit "19";

and

email correspondence from US counsel to the Ad Hoc Committee to US counsel

for Argent Canada and others, attaching requests for documents, interrogatories

and depositions in the Chapter 15 proceedings; attached hereto as Exhibit "20",

13, I also had a without prejudice call with the members of the Ad Hoc Committee and a

representative of the administration agent for the Syndicate on February 25, 2016,

14, In addition, I am advised by the Monitor and do verily believe that the Monitor and its

counsel have had at least three discussions with counsel for the A.d Hoc Committee since

the Initial Order was granted, in response to the letters and other ernails and calls from

counsel for the Ad Hoc Committee to the Monitor and its counsel, Counsel for the

Syndicate and a representative of the administration agent for the Syndicate were also

present for one of those discussions,

15. As is confirmed in tl•3e correspondence attached hereto as Exhibit "13", as a result of the

concerns raised by counsel to the Ad Hoc Committee, and its request that Argent not

proceed with the Chapter 15 proceedings under the U.S, Bankruptcy Code (the "Chapter

15 Proceedings") without consultation with the Ad Hoc Committee and a comeback

hearing before this Court, the Monitor (being the foreign representative for the purpose of

the Chapter 15 Proceedings), Argent and the Syndicate agreed to delay the initial hearing

in the Chapter 15 Proceedings from Friday, February 19, 2016 to the following week., to

give the Ad Hoc Committee time to discuss its concerns, I am advised by the Monitor's

WSLI-MAI-A068859\000I'l \ 1:39!8359y5



8

counsel that the only clay the Judge in the Chapter 1.5 Proceedings had available during

that next week was Monday, February 22, 2016.

16, I am further advised by the Monitor and by counsel for Argent that despite conference

calls between the Monitor, its counsel, and counsel for the Ad Hoc Committee, and a

conference call between the Monitor, its counsel, counsel for the Syndicate, the

administration agent for the Syndicate, and counsel for the Ad FIoc Committee during

that time, the Ad Hoc Committee did not (ancl still has not) put forward any specific

proposals that provide certainty that Argent's urgent liquidity situation will be addressed,

The Chapter 15 Proceedings

17, On February 22, 2016, I attended at the application in the U,S, Bankruptcy Court for the

Southern District of Texas, Corpus Christi Division, for initial recognition of the Initial

Order, On the morning of February 22, 2016, in advance of the hearing of the

application, U.S. counsel for the Ad Hoe Committee filed an Objection to the Chapter 15

Proceedings, Attached hereto as Exhibit "21" is a true copy of the Objection filed in the

U.S. Bankruptcy Court on behalf of the Ad Hoc Committee, As a result of the filing of

the Objection, and upon negotiations between Argent, the Monitor, the Syndicate, and the

Ad Hoc Committee, the U,S, Bankruptcy Court granted an Order for interim recognition

of part, but not all, of the Initial Order (the "Interim Recognition Order"), with the

Objection and the application for final recognition of the Initial Order to be heard on

March 9, 2016. Attached hereto as Exhibit "22" is a true copy of the Interim

Recognition Order, entered February 24, 2016,

18, US Counsel for the Ad Hoc Committee made submissions during the hearing in the

Chapter 15 Proceedings on February 22, 2016 that the urgency of Argent's situation is

"manufactured", which at best reflects a complete misunderstanding of the facts, As

described in detail in my First Affidavit (see paragraphs 76, 77 and 91 — 103 in

particular):

On or around October 30, 2015, Argent received -a letter of intent from a third

party to acquire the shares of Argent US or the assets thereof (the "Wapiti
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Offer"), which was acceptable to Argent and the Syndicate (as it would have paid

the Syndicate in full), but which the Ad Hoc Committee rejected. That offer, if

consummated, would have resulted in the Subordinated Debentures owning a

significant percentage of the equity in a restructured Argent and would have

permitted the buSiness to continue as a going concern (an earlier and less

Favourable offer from the Mlle offeror had also been made and rejected by the Ad

Hoc Committee on October 10, 2015);

(b) The Wapiti Offer (and the earlier offer on less :favourable terms from the same

offeror) are the only offers for the purchase of shares or assets of Argent that

Argent has received in the last six months, other than an offer from another third

party in the same structure as the Wapiti Offer but for a lower amount, which was

rejected by Argent in favour of the Wapiti Offer;

(e) My First Affidavit addresses, at paragraphs 94 to 98, the Durham process to seek

re-financing for Argent. As stated therein, only one participant in the Durham

process made a refinancing proposal (the "Melody Offer"), The Melody Offer

was unacceptable to the Syndicate, due to a number of terms that were

problematic, In addition, the offer was for approximately US $55 Million,

whereas the Syndicate was owed approximately US $65 Million at that time,

Despite that, a representative of the administration agent for the Syndicate spoke

with the offeror (with a representative of Argent present) to determine if the offer

could be structured in a way that would be acceptable to the Syndicate; however,

despite those efforts, no solution was found, The Melody Offer was conditional

upon the hedges remaining in place; those hedges were terminated on or about

January 26, 2016. At that point, the Melody Offer was no longer available, and

there had been a precipitous decline in WTI since the Melody Offer had been

made, along with continued volatility in the market, -which caused the Syndicate

concern in the circumstances where hither due diligence remained to be

conduoted in that volatile market, In those circumstances, the offeror was no

longer interested in pursuing a transaction with Argent;
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(d) 00 Noveinber 27, 2015, in accordance with the terms of the Credit Agreement,

the borrowing base for the Credit Facility was re-determined to be USD $45.0 •

million, which reflected the natural deterioration of the assets over time, and the

plummeting of commodity prices. At that time, Argent US's borrowings were

USD $66,3 million (inclusive of a letter of credit), resulting in a borrowing base

shortfall;

(e)

(g)

In November, 2015, I had discussions with representatives of members of the Ad

Hoc Committee, and asked whether the Ad Hoc Committee would cure the

borrowing base shortfall, They advised that they "were not prepared to put more

money in" and that the Syndicate "should be prepared to fund or forbear the

shortfall", while waiting for prices to recover;

On December 31, 2015, the Trust failed to makes its scheduled interest payments

due in respect of the Subordinated Debentures. The Trust was contractually

prohibited from making the interest payments as a result of the borrowing base

shortfall. Further, even if the Trust had not been contractually prohibited from

making the interest payments and had, in fact, made the interest payments, that

would not have addressed the borrowing base shortfall and would have further

• contributed to the liquidity crisis;

Argent, with the assistance of Durham, attempted to (i) refinance the Credit

Facility in full, or (ii) raise a new second lien facility that would, among other

things, cure the borrowing base shortfall, Argent was not successful. indoing so

at that time (when commodity prices were higher than they are today);

. (h) Argent and its advisors attempted to convince (i) the hedge lenders not to

terminate the hedges, and (ii) the Syndicate to forbear from exercising remedies

until commodity prices improve and/or to provide a non-conforming tranche to

the Credit Facility;
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(i) On January 28, 2016, in accordance with the terms of the hedge agreements,

Argent US's hedges were terminated, As a result, Argent became cash flow

negative in this commodity environment;

In accordance with its rights, the Syndicate would not provide Argent with

additional funding other than in the context of a sales process within formal

insolvency proceedings, The Ad Hoc Committee has to date not expressed any

interest to Argent Or its counsel in providing additional funding; and

(k) On February 16, 2016, the Syndicate accelerated the Credit Facility, demanded

repayment thereof, and issued notices of intention to enforce security to the Trust

and Argent Canada, As at that date, approximately USD $51..9 million was

outstanding under the Credit Facility, and Argent is unable to repay the amounts

owing.

19, As such, Argent had no option available to it that would allow it to continue to operate

and carry on business, other than to seek the Initial Order, including approval of the Sale,

Solicitation Process,

• 20, The Subordinated Debentureholders (including the Members of the Ad Hoc Committee)
are unsecured creditors of the Trust only. They are not creditors of Argent US or of
Argent Canada, the two entities that are subject to the Chapter 15 Proceedings,

Argent's Response to Complaints Raised by the Ad Hoc Committee

.21, On reviewing the emails and letters attached hereto as Exhibits "6" to "20", in addition
to the Objection attached hereto as Exhibit "21", it appears to me that the complaints of

the Ad Hoc Committee can be summarized as follows:

(a)

(b)

the Ad Hoc Committee was not served with advance notice, of the application for
the Initial Order;

tile Acl I-Ioe Committee does not believe that the Sale Solicitation Process

(attached as Schedule "A" to the Initial Order) protects and 'balances the interests

of stakeholders and should not have been granted as part of the Initial Order;
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(c) The Chapter 15 Proceedings are not the appropriate forum;

(d) The KERP and KEIP should not have been approved in the Initial Order; and

(e) Argent's objective is to provide a "quick exit for secured lenders at the expense of

unsecured creditors",

22, With respect to the issue of service of the Ad Hoc Committee, I any. advised by counsel

for Argent and do verily believe that there was no requirement under the CCAA .for

Argent to serve notice of the application for the Initial Order upon the Subordinated

Debentureholders or the Ad Hoc Committee, In addition, given that the Trust is

reporting issuer and was publicly traded as at February 17, 2016, Argent had serious

disclosure concerns about serving the Ad Hoc Committee members or their counsel, none

of which were subject to an ongoing non-disclosure agreement with Argent,

23, I refer specifically to paragraphs 143 to 150 of my First Affidavit regarding the need for,

and the appropriateness of, the Sale Solicitation Process, I am advised by Argent's

counsel and do verily believe that despite the complaints of counsel for the Ad Hoc

Committee that the Sale Solicitation Process does not protect and balance the interests of

stakeholders, there have been no proposals or suggestions by the Ad Hoc Committee that

provide a commitment to finance Argent for any alternative processes, That is despite

numerous requests for proposals by Argent's counsel, the Monitor and counsel to the

Syndicate, The approval of the Sale Solicitation Process in the Initial Order was a

condition of the Interim Financing, which. Argent desperately needs to continue its

business and operations *during this restructuring process, I am advised by Argent's

counsel and do verily believe that Canadian courts have approved sale 'processes as part

of initial orders granted in other CCAA proceedings, without notice to unsecured

creditors of the applicants,

24, I also understand from. Harrison Williams at OGAC, and do verily believe, that he always

believed that the Sale Solicitation Process (including .the timelines therein) is fair and

reasonable in the circumstances, and that the early results of the Sale Solicitation Process
have been very positive, More than 60 parties have executed a confidentiality agreement,
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and no party has expressed any concern with respect to the timelines or any other aspect

of the Sale Solicitation Process, I understand that Mr, Williams will be swearing an

Affidavit in support of this application with additional details regarding the Sale

Solicitation Process and the results to date,

25. The Sale Solicitation Process is intended to be a fair and transparent process run by the

OGAC, under the oversight of the Monitor, to maximize value for Argent and all of its

stakeholders, In terms of value available to the Subordinated Debentureholders from the

sale of Argent's assets, I note that there has been a significant decline in the value of oil

and gas assets over the past year, and notably in the last five months as the forward curve

pricing, has decreased, Attached hereto as Exhibit "23" is a true copy of the price deck

used by GUI Petroleum Consultants in preparation of their draft reserve report effective

December 31, 2015. 'This can be compared to GU's redraft of the reserve report,

effective December 31, 2015, using a price deck as at February 1, 2016. A true copy of

that price deck is attached hereto•as Exhibit "24", A comparison of those price decks

demonstrates the significant difference in price, particularly in the years going forward.

26, With respect to the Ad Hoc Committee's complaint that the Chapter 15 Proceedings are

not the appropriate forum, the Subordinated Debentureholders are not even creditors of

either of the companies that are subject to the Chapter 15 Proceedings (Argent US and

Argent Canada). The Subordinated Debentureholders are creditors of the Trust, only,

27, Regarding the KERP and KEIP, I refer to paragraphs 131 to 142 of my First Affidavit. I

am advised by Argent's counsel and do verily believe that Canadian courts have approved

KE.RPs and KEIPs and KERP and KEIP priority charges as part of initial orders granted

in other CCAA proceedings, without notice to unsecured creditors of the applicants, and

that notice to unsecured creditors is not required,

28, With respect to the suggestion that Argent is attempting to provide a "quick exit for

secured lenders at the expense of unsecured creditors", that is simply not substantiated by

the facts. Argent has been diligently working on restructuring efforts since October

2014, as is addressed in my First Affidavit (paragraphs 82 to 103), Argent is in default

with the Syndicate and has no ability to repay the significant amounts that are now owing
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under the Credit Facility. Accordingly, Argent engaged OGAC to run a robust sale

process that is designed to maximize value in the circumstances. As I said in my First

Affidavit, the objective of these proceedings is to repay the Syndicate and to create value

for junior creditors if possible, I believe that if there is value for junior creditors

(including the Acl Hoc Committee and the other Subordinated Debentureholders), the

Sale Solicitation Process is the best method to realize that value in the circumstances.

29. Argent is committed to discussing and, where possible, resolving the concerns of its

stakeholders, However, despite the repeated requests of Argent's counsel that counsel for

the Ad Hoc Committee contact them to discuss any proposals that the Ad Hoc Committee

has, none of the letters or emails from counsel for the Ad Hoc Committee disclose, nor

am I aware of counsel for the Ad IIoc Committee otherwise communicating to Argent's

counsel, any proposals to address, with certainty, Argent's urgent liquidity and cash flow

crises that precipitated the application for the Initial Order. As a result, it appears as

though the Ad IIoc Committee is simply disappointed with the situation, which I

understand and can appreciate, but has nothing constructive to add to the process. Of

course, if the Ad Hoc Committee does have anything constructive to add, Argent would

be pleased to discuss that in the hope of finding a consensual resolution.

CONCLUSION

30, I swear this Affidavit in support of aln application for the relief set out in paragraph 4 of

this Affidavit,

SWORN (OR. AFFIRMED) BEFORE ME
at Calgary, Alberta this 29111

clay of February, 2016,
K.

• :)";;•..15:;e:"L':'-'7‘74)'<7. •

A Commission6 for Oaths
in and for the Province of Alberta

Kelsey Meyer.
.Barristor & Solloltor

(

SEAN BOV1
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THIS IS EXIIIBIT "
referred to in the Affidavit of 9e644Fehtifm

Sear) g:))71-5  ra_
Sworn before me this  p3 
day of  Pill-J-4  A, D. 20 „IA?

C  2
A Coinmissiop r for Oaths

in and for the Prevince of Alberta.

Kelsey Meyer
Barrister & Solicitor
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FORM 49
[Rui,F, 13.19]
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COURT OF QUEEN'S BENCH OF ALBERTA

CALGARY

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R,S,C, 1985,
c, C-36, as amended

AND IN THE. MATTER OF A PLAN OF
ARRANGEMENT OF ARGENT ENERGY TRUST,
ARGENT ENERGY (CANADA) HOLDINGS INC,
and ARGENT ENERGY (US) HOLDINGS INC,

DOCUMENT AFFIDAVIT

ADDRESS FOR SERVICE AND B.ENNETT JONES LLP
CONTACT INFORMATION OF Barristers and Solicitors
PARTY FILING THIS 4500 Bankers Hall East
DOCUMENT 855 —2" Street SW

Calgary, Alberta T2P 4K7

Attention: Kelsey Meyer / Sean Zweig
Telephone No,: 403,298,3323 / 4'16.777,6254
Fax No.: 403,265,7219 / 416,863,1716
Client File No.: 68859,14

AFFIDAVIT OF SEAN BOVINGDON No, 3

Sworn on April 14, 2016

1, SEAN BOVINGDON, of Calgary, Alberta, SWEAR AND SAY THAT:

I aril the President and Chief Financial Officer of each of the Applicants,. Argent Energy

Trust (the "Trust"), Argent Energy (Canada) Holdings hie, ("Argent. Canada"), and

Argent Energy (US) Holdings Inc, ("Argent US'', and together with the Trust and Argent

Canada, the "Applicants" or "Argent"), As such, I have personal knowledge of the
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matters hereinafter deposed to, save where stated to be based on information and belief,

in which case I verily believe the same to be true,

2. I previously swore Affidavits in this Action on February 16, 2016 (my "First Affidavit")

and on February 29, 2016 (my "Second Affidavit"). Where I use capitalized terms in

this Affidavit No. 3, but do not define them, I intend them to bear their meanings as

defined in my First Affidavit or my Second Affidavit, as applicable. Attached hereto as

Exhibits "1" and "2", respectively, are copies of my First Affidavit and my Second

Affidavit, without exhibits,

3. All references to dollar amounts contained herein are to Canadian Dollars unless

otherwise stated,

Relief Sought

4. I make this Affidavit No. 3 in support of an Application:

(a) for a Sale Approval and Vesting Order, in relation to the sale and vesting of assets

of Argent US to BXP Partners IV, L. P. ("BXP" or the "Purchaser");

(b) for an Order distributing the proceeds of the sale or otherwise reserving the

proceeds of the sale for distribution at a later date;

(c) An order extending the Stay of Proceedings granted in favour• of Argent to June

30, 2016; and

(d) Such further and other relief as set out in the Application filed herewith,

5. I am advised by the Monitor and do verily believe that the Monitor supports this

Application.

Stay Extension

6. Since the commencement of these CCAA proceedings, and of particular relevance in this

Application, since the Amended and Restated Initial Order was granted in these CCAA

proceedings on March 9, 2016, the Applicants have been actively engaged in advancing
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the restructuring proceedings for the benefit of all of their stakeholders. Among other

things, the Applicants and/or their counsel have:

(a) cooperated with the Monitor to facilitate its monitoring of the Applicants'

business and operations;

(b) communicated, in some cases very extensively, with various stakeholder groups

and/or their advisers, including the Syndicate, the Ad Hoc Committee, critical

suppliers, trade creditors, employees, contractors and others;

(c) worked with the Monitor and OGAC to pursue the Sale Solicitation Process

which was approved in the Initial Order granted in the CCAA proceedings on

February 17, 2016, and further approved and confirmed in the Amended and

Restated Initial Order granted March 9, 2016;

(d) entered into a letter of intent and purchase and sale agreement with BXP for sale

of the assets of Argent US to BXP, in accordance with the terms of the Court-

approved Sale Solicitation Process;

(e) continued to investigate alternative financing with Durham Capital as Argent's

advisor;

(f)

(g)

liaised with US counsel and attended in Court in the US regarding the Chapter 15

Proceedings under the U.S. Bankruptcy Code that were commenced in respect of

Argent Canada and Argent US, including obtaining an Order for recognition of

the CCAA proceedings from the U.S. Bankruptcy Court, which recognition

Order, among other things, recognized the approval of the Sale Solicitation

Process; and

continued to operate and manage Argent's business in the ordinary course, subject

to the terms of the Initial Order and the Amended and Restated Initial Order.

7. I believe that the Applicants have been acting in good faith and with due diligence in

these proceedings and believe it is in the best interest of the Applicants and all of their
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stakeholders that the Stay Period be extended to June 30, 2016, and that such an

extension is appropriate in the circumstances,

Chapter 15 Proceedings

8. On March 11, 2016, the U.S. Bankruptcy Court for the Southern District of Texas,

Corpus Christi Division, granted Argent Canada and Argent US an Order, among other

things, recognizing the CCAA Proceedings as a foreign main proceeding, or, in the

alternative, as a foreign non-main proceeding. Attached hereto and marked as

Exhibit "3" is a true copy of the Order.

The Sale Solicitation Process

9. The Sale Solicitation Process has continued in accordance with the Sale Solicitation

Process as set out in Schedule "A" of the Amended and Restated Initial Order granted by

this Honourable Court on March 9, 2016.

10. I am advised by Harrison Williams, CEO of OGAC, that the Sale Solicitation Process

was a success. In total:

(a) over 10,000 potentially interested parties were contacted by OGAC and were sent

the teaser;

(b) over 100 interested parties entered into confidentiality agreements allowing them

to access the virtual data room ("VDR");

(c) over 100 interested parties entered into the VDR; and

(d) 7 potential bidders received data room presentations (at which OGAC engineers

and geologists took the potential bidder through the data to explain the assets and

the potential value); and

(e) 19 interested parties submitted conforming bids in accordance with the Sale

Solicitation Process, six of which were for all (or substantially all) assets of

Argent US,
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Bids Received

11, The deadline for bids pursuant to the Sale Sdlicitation Process was March 17, 2016 at

5:00 p,m, Central time (the "Bid Deadline"). Bids were received and reviewed by

OGAC, the Monitor and Argent at that time.

12, In accordance with the Sale Solicitation Process, Argent and OGAC worked with the

bidders to maximize the value to Argent, Attached hereto as Confidential Exhibit "4"

is a true copy of a summary chart showing, on an anonymous basis, the initial bids

received through the Sale Solicitation Process and the revised bid amounts, as a result of

the efforts of Argent and OGAC in working with the bidders, Due to the commercially

sensitive and competitive nature of the information contained in Confidential Exhibit "4",

Argent seeks a Sealing Order in relation to Confidential Exhibit "4",

Communications with the Syndicate

13. Pursuant to the Interim Financing Credit Facility between Argent and the Syndicate,

Argent has provided the Syndicate with regular (and at least weekly) updates regarding

these CCAA proceedings and the Sale Solicitation Process, and otherwise in accordance

with the terms of the Interim Financing Credit Facility,

14. Further, in accordance with the Sale Solicitation Process, Argent, along with OGAC and

the Monitor, consulted with the Syndicate regarding the bids received 'through that

process, and regarding the selection of the Successful Bid, as defined in the Sale

Solicitation Process,

Communications with the Ad Hoc Committee

15. On March 18, 2016, counsel for the Ad Hoc Committee requested that the Monitor

provide information regarding potential bids that were received by the Bid Deadline,

Attached hereto as Exhibit "5" is a true copy of an email from counsel for the Monitor

to Argent's counsel dated March 18, 2016 forwarding the request of counsel for the Ad

Hoc Committee dated March 18, 2016,
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16. The following day, on March 19, 2016, Argent's counsel wrote to counsel for the Monitor

and advised that provided that counsel for the Ad Hoc Committee (i) confirmed that the

Ad Hoc Committee would not attempt to bid or participate in any bid or otherwise

attempt to directly or indirectly acquire the assets of Argent; and (ii) executed a non-

disclosure agreement satisfactory to Argent to deal with non-disclosure of the

information, Argent was prepared to send counsel for the Ad Hoc Committee a redacted

summary of the bids received through the Sale Solicitation Process, which redacted

summary would show the proposed purchase price and purchase assets for each bid, but

would not identify the names of any bidders. Attached hereto as Exhibit "6" is a true

copy of the email dated March 19, 2016, Similar terms were also agreed to by the

Syndicate, including in the Court-approved Sale Solicitation Process,

17. On March 21, 2016, counsel for the Monitor advised Argent's counsel by email that the

Ad Hoc Committee had advised that it would agree to the confidentiality restriction but

that it would not agree to the restriction on participation. Attached hereto as Exhibit "711

is a true copy of the email from counsel to the Monitor dated March 21, 2016.

18, On March 23, 2016, counsel for Argent emailed counsel for the Ad Hoc Committee

directly to set out its position regarding disclosure of information regarding the bids

received through the Court-approved Sale Solicitation Process, Up until that time, all

communications on this issue had flowed through the Monitor, due to the fact that

counsel for the Ad Hoc Committee had communicated through the Monitor. Attached

hereto as Exhibit "8" is a true copy of the email dated March 23, 2016.

19. Counsel for Argent, counsel for the Monitor, the Monitor and counsel for the Ad Hoc

Committee had a conference call to discuss the disclosure of information received

through the Sale Solicitation Process on March 24, 2016.

20. On March 25, 2016 (Good Friday), counsel for the Ad Hoc Committee emailed counsel

for the Monitor and counsel for Argent to follow up on the conference call the previous

day with regard to the disclosure of information regarding the bids, and information on

the recent work of Durham Capital, pursuant to the Durham Capital refinancing process

described in my First Affidavit. Counsel for Argent responded later that morning via
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email advising that Argent was prepared to disclose to counsel for the Ad Hoc Committee

the amount of the highest bid received in the Sale Solicitation Process, subject to the

following two conditions:

(a) counsel for the Ad Hoc Committee was required to enter into a non-disclosure

agreement satisfactory to Argent with respect to the said information. Further, to

the extent any of the Ad Hoc Committee members wanted to see the said

information as well, they were also required to enter into a non-disclosure

agreement satisfactory to Argent; and

(b) counsel for the Ad Hoc Committee was required to confirm, on behalf of his

clients, that the Ad Hoc Committee members would not participate as bidders in

the Sale Solicitation Process,

21, Attached hereto as Exhibits "9" and "10" are true copies of email correspondence

exchanges between counsel for Argent and counsel for the Ad Hoc Committee regarding

the terms of disclosure of the highest bid amount. Counsel for Argent provided a form of

non-disclosure agreement to counsel for the Ad Hoc Committee that same day, (Good

Friday, March 25, 2016), Counsel for Argent next heard from counsel for the Ad Hoc

Committee on March 28, 2016, at which time it provided an executed non-disclosure

agreement and, by subsequent email, confirmation on behalf on the members of the Ad

Hoe Committee that they would not participate as Bidders in the Sale Solicitation Process

(each as defined in the Amended and Restated Initial Order). Attached hereto and

marked as Exhibit "11" and "12" are true copies of the email correspondence

exchanges between counsel for the Ad Hoc Committee and counsel for Argent on March

28, 2016.

22. Upon receipt of the signed non-disclosure agreement and the confirmation that the Ad

Hoc Committee members would not participate as Bidders in the Sale Solicitation

Process, counsel for Argent provided counsel for the Ad Hoc Committee with the amount

of the highest bid received in the Sale Solicitation Process, and confirmed that the bid did

not contain any material deviations from the terms in the Sale Solicitation Process, and

that the only material condition would be court approval, Further, and in accordance with
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the Sale Solicitation Process, once the Purchase and Sale Agreement was signed, that

agreement would no longer be conditional on environmental or title diligence. Attached

hereto as Confidential Exhibit "13" is a true copy of the email from counsel for Argent

to counsel for the Ad Hoc Committee dated March 28, 2016. As the email includes the

purchase price for the assets, Argent seeks a Sealing Order in relation to that Confidential

Exhibit "13".

23, Counsel for the Ad Hoc Committee then requested further information regarding amounts

owed to the Syndicate, including a sources and uses summary sheet, and again requested

further information regarding the progress of the Durham Capital Process. Attached

hereto as Exhibit "14" is a true copy of the email correspondence exchanges between

counsel for the Ad Hoc Committee and counsel for Argent on March 28, 2016.

24. Two of the members of the Ad Hoc Committee also signed non-disclosure agreements,

and were thereby permitted access to the confidential information that had been provided

to their counsel.

25, On March 29, 2016, counsel for Argent responded to the requests of counsel for the Ad

Hoc Committee for information regarding how the Purchase Price was expected to be

allocated, and updated counsel for the Ad Hoc Committee regarding the Durham Capital

Process seeking re-financing for Argent. Attached hereto as Confidential Exhibit "15"

is a true copy of the email from counsel for Argent to counsel for the Ad Hoc Committee

dated March 29, 2016. As the allocation summary includes the purchase price for the

assets, Argent seeks a Sealing Order in relation to that Exhibit,

26. On March 29, 2016, counsel for the Ad Hoc Committee requested that counsel for Argent

provide updated reserve runs based on current strip pricing as well as actual interim

financing amounts utilized versus budgeted period. Attached hereto and marked as

Exhibit "16" is a true copy of the email correspondence from counsel for the Ad Hoc

Committee dated March 29, 2016.

27. On March 30, 2016, Argent emailed counsel for the .Ad Hoc Committee and provided the

latest reserve run, using pricing as at March 17, which was close to the current strip, and

WSLROAL\068859100014\134012648



9

using an effective date of April 1, The email also indicated the amounts drawn on the

interim financing compared to the expected budget. Attached hereto as Confidential

Exhibit "17" is a true copy of the email from Argent to counsel for the Ad Hoc

Committee dated March 30, 2016, which includes the requested reserve run,

Confidential Exhibit "17" contains commercially sensitive and confidential information,

and accordingly, Argent seeks a sealing order in relation to this Confidential Exhibit,

Argent and its counsel also confirmed that counsel for the Ad Hoc Committee could

provide the reserve run to its clients, in accordance with and subject to the non-disclosure

agreements executed by them,

28. Argent has accordingly made all efforts to respond to the queries and requests of the Ad

Hoc Committee since the Amended and Restated Initial Order was granted on March 9,

2016, Further, counsel for Argent responded to most of these requests the same day they

were made. Despite the comments from counsel to the Ad Hoc Committee that the

confidential information provided to him and to certain of his clients was required in

order for them to propose a restructuring plan, I am advised by counsel for Argent and by

the Monitor and do verily believe that from March 30, 2016 until April 12, 2016, neither

counsel for Argent nor the Monitor heard anything further from counsel for the Ad Hoc

Committee. I am further• advised by counsel for Argent, Sean Zweig, that on April 12,

2016, he left a voice mail message for counsel for the Ad Hoc Committee to follow up

with him with respect to the proposed transaction and whether the Ad Hoc Committee

has any proposed alternatives, After Mr, Zweig and counsel for the Ad Hoc Committee

exchanged further emails in an attempt to find a time to speak, counsel for the Ad Hoc

Committee responded, in a chain of emails, summarized as follows:

That there has been no dialogue between Argent and the Ad Hoc Committee (as

set out in this my Affidavit, there have been considerable communications

between Argent's counsel and counsel for the Ad Hoc Committee, and repeated

offers by Argent's counsel to discuss any proposed alternatives that the Ad Hoc

Committee may have);
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• That Argent should not be entering into a sale agreement without having

meaningful discussions with the Ad Hoc Committee (as set out in this my

Affidavit, and in my Second Affidavit, Argent and its counsel have made

numerous attempts to communicate with the Ad Hoc Committee, and have

repeatedly invited discussions; however, not once has the Ad Hoc Committee

responded with any proposal that would address Argent's urgent liquidity

situation, and in fact, since the Amended and Restated Initial Order was granted,

and despite all information requested by counsel for the Ad Hoc Committee being

provided to it, in a timely manner, the Ad Hoc Committee has not put forth any

proposals whatsoever); and

• That Argent is obligated to pursue other paths and has done nothing to create

value for stakeholders (along with pursuing the Sale Solicitation Process and the

Durham Capital process to seek refinancing, as described herein, as well as all of

the alternatives pursued by Argent prior to the filing of these CCAA proceedings

as described in my First Affidavit, Argent has repeatedly advised counsel for the

Ad Hoc Committee that it is willing to consider alternative proposals, none of

which have been forthcoming)•

Further, counsel for the Ad Hoc Committee continues to object to the Sale Solicitation

Process and objects to this Application proceeding on April 25th• The Ad Hoc

Committee has had all information requested by it from Argent since March 30, 2016, but

has failed to present or discuss any viable alternatives to it• Attached hereto as Exhibit

"18" is a true copy of the emails exchanged between counsel for Argent and counsel for

the Ad Hoc Committee between April 12 and 14, 2016•

The Durham Capital Process

29, My First Affidavit addresses the process run by Durham Capital, beginning in the fall of

2015, to seek refinancing fbr Argent, That process has been ongoing since that time,

Since the granting of the Initial Order in these CCAA Proceedings on February 17, 2016:
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(a) Durham Capital has continued to reach out to potential financing parties — both

those contacted in advance of the filing of the CCAA application (the "CCAA

Filing") and others, On the morning of March 20, Argent signed another non-

disclosure agreement with a party identified by Durham Capital;

(b) After the CCAA filing, Durham Capital contacted all parties that were contacted

prior to the filing to advise of the filing, that the process permitted Argent to seek

debt financing alternatives, and that parties should contact Durham Capital,

Argent, the Monitor or OGAC if they had any interest in a debt re-financing or an

asset purchase transaction;

(c) Several parties indicated to Durham Capital that they were working with third

parties who were considering purchasing the assets through the Sale Solicitation

Process;

(d) Durham Capital has had recent and repeated contact with multiple potential

financing parties;

(e)

(f)

(g)

On April 1, 2016, another potential financing party signed a non-disclosure

agreement, and has since expressed interest in providing hedges to the Purchaser

through the Sale Solicitation Process;

According to Durham Capital, the feedback is that since the hedges were

terminated, potential financing parties are only willing to loan on an amount less

than the PDP PV-10 value, even if they obtain a significant equity stake as well;

Notwithstanding that, Durham Capital continues to be in regular contact with

potential financing parties and is continuing to try to find debt solutions for

Argent despite the challenging low commodity price and forward curve outlook,

The Successful Bid

30. BXP was the Successful Bidder pursuant to the Sale Solicitation Process, Attached

hereto and marked as Confidential Exhibit "19" is a true executed copy of the letter of

intent between Argent US and BXP. As the letter of intent includes confidential
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information regarding the purchase price for the Argent US assets, Argent seeks a Sealing

Order in relation to that Exhibit,

31, Attached hereto as Confidential Exhibit "20" is a true copy of the Purchase and Sale

Agreement between BXP and Argent US, which was executed by the parties on April 14,

2016 (the "PSA''), The PSA includes confidential information regarding the value of the

assets, and accordingly, Argent seeks a Sealing Order in relation to that Confidential

Exhibit "19",

32, Attached hereto as Exhibit "21" is a true copy of a redacted version of the Purchase and

Sale Agreement between BXP and Argent US, without exhibits and schedules (the

confidential information therein has been redacted).

Factors in Support of Approval of the Sate

33, The process leading to the proposed sale of the assets of Argent US was the Sale

Solicitation Process which was approved by this Honourable Court on February 17, 2016

in the Initial Order, and again on March 9, 2016,

34. The Monitor and the Syndicate both supported the approval of the Sale Solicitation

Process,

35. I am advised by the Monitor and do verily believe that the Monitor supports the proposed

sale, and is of the opinion that the proposed sale would be more beneficial to the creditors

of Argent than a sale or disposition under a bankruptcy.

36. Creditors, including the Syndicate (being the sole secured creditor of Argent) and the Ad

Hoc Committee were consulted and actively engaged with respect to and during the Sale

Solicitation Process, Argent has reported to and been in communication with the

Syndicate at least weekly since the Amended and Restated Order was granted. Further,

in addition to the communications with the Ad Hoc Committee and its counsel as

referenced in this my Affidavit No. 3, Argent provided information regarding the bids

received through the Sale Solicitation Process to the Syndicate and its advisors, in

WSLEGAL\068859\00014\13401264v8



- 13 -

accordance with the express terms of the Sale Solicitation Process and of the Interim

Financing Credit Agreement,

37, In the circumstances where Argent undertook a thorough Sale Solicitation Process that

had been approved by the Court and that generated considerable interest and

participation, I believe that the proposed sale will maximize the value of the assets of

Argent,

38, In consideration of the competitive and confidential negotiated bid process undertaken by

Argent through the Sale Solicitation Process, and the number of bids received by way of

that process, it is my opinion that the consideration to be received for the assets pursuant

to the PSA is reasonable and fair, taking into account fair market value,

39. The Syndicate, which, based on the results of the Sale Solicitation Process, is Argent's

fulcrum creditor, is supportive of the transaction between BXP and Argent US (the

"Transaction"), notwithstanding that the Syndicate will not be repaid in full as a result

of the Transaction,

40. Given that the Transaction is a going concern sale of all of Argent's business, it is a

positive outcome for many of Argent's counterparties and other parties with which

Argent has a commercial relationship,

41. BXP is not a related person to Argent, as defined in subsection 36(5) of the CCAA,

42, The boards of directors of Argent US has approved the Transaction, Attached hereto as

Exhibit "22" is a true copy of the resolution of the board of directors of Argent US,

43. As described in paragraphs 73 and 74 of my First Affidavit and Exhibits "11" and "12"

thereto, the Syndicate was the sole secured creditor of Argent. Counsel for Argent

recently became aware of mines and minerals liens that have been registered against

certain assets of Argent US, in the months of March and April, 2016, Attached hereto as

Exhibit "23" is a summary of the lien registrations, As the validity, amounts, and

priority of these liens has not been determined, Argent seeks to reserve funds from the

proceeds of sale of the assets in the amount of the lien claims (the total amount of the lien
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claims set out on Exhibit "23" hereto is US $96,114,47), and to seek determinations of

the validity, amounts and priority of the lien claims from the U.S. Court.

44. Following the commencement of these CCAA proceedings, the Syndicate became the

Applicants' Interim Lender pursuant to the Interim Financing Credit Agreement, which

was approved by the Court.

45. Pursuant to the Interim Financing Credit Agreement, the Maturity Date of the Interim

Financing Credit Agreement (as defined in Section 1,1 therein) is the earlier of five dates,

the earliest of which is anticipated to be the closing of the Transaction. Pursuant to

Section 4.1 of the Interim Financing Credit Agreement, Argent US is required to pay all

Borrowings, as defined in Section 1.1 of the Interim Financing Credit Agreement, and all

accrued and unpaid interest and fees then outstanding, on the Maturity Date. As such,

Argent seeks an Order authorizing and directing the Monitor to distribute the net sale

proceeds from the Transaction, in accordance with the Amended and Restated Initial

Order, and otherwise to reserve funds from the net sale proceeds to be distributed at a

later date, as set out in the draft form of Order attached as a Schedule to Argent's

Application filed herewith.

46. I make this Affidavit in support of an Application for a Sale Approval and Vesting Order,

a Distribution Order, and to extend the Stay of Proceedings in this Action.

SWORN BEFORE ME
at Houston, Texas this 14th
da April, 2 16,-7.

A Ñ Publit);
in and for the State of Texas

117,-..4.,,,,,,r,...,,. ..00,-.0-,..--.,0.......,-.......-..-ler..0..0-.4,-
ROSE MARY ELLIS

290389-8
I'lNOTARY HUALIC, STATE OP TEXAS t1MY COMMISSION EXPIRES

OCT. 16, 2016 ,h1-47,--stor.,e•-receTotet-le:ete',..er.40^-40:0C0:40"....te.a.
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day of  1431—  A.D. 2016

ommissioner ath s
in and for the Province of Alberta

Kelsey Meyer
Barrister & Solicitor



COURT FILE NUMBER

COURT

JUDICIAL CENTRE

FOAM 49
[R.uLr 13,19]

-GL-ERK-OF-THE-(:)(7)YRT-
ct,}3RFREEAmp

JUN, 20 2016

OALGARYv ALBERTA

1601 01675

COURT OF QUEEN'S BENCH OF ALBERTA

CALGARY

IN THE MATTER OF THE COMPANIES'
CREDITORS A.RRANGEMENT ACT, R,S,C, 1985,
c, C-36, as amended

AND IN THE MATTER OF A PLAN OF
ARRANGEMENT OF ARGENT ENERGY TRUST,
ARGENT. ENERGY (CANADA) HOLDINGS INC,
and ARGENT ENERGY (US) HOLDINGS INC,

DOCUMENT AFIYIDAVIT

ADDRESS FOR SERVICE AND BENNETT JONES LLP
CONTA.CT INFORMATION. OF Barristers and Solicitors
PARTY FILING THIS 4500 Bankers Hall East
DOCUMENT 855 — 2"(1 Street SW

Calgary, Alberta T2P 4K7

Atten,tion: Kelsey Meyer / Sean Zweig
Telephone No,: 403,2983323 / 416,777,6254
Fax No,; 403,265,7219 / 416,863.1716 •
Client File No,: 68859,14

AFFIDAVIT OF SEAN BOVINGDON No, 4

Sworn on ,rune 17, 2016

I, SEAN BOVINODON, of Calgary, Alberta, SWEAR. AND SAY THAT:

I am the President and Chief Financial Officer of each of the Applicants, Argent Energy

Trust (tbe• "Trust"), Argent Energy (Canada) Holdings Inc. ("Argent Canada"), and

Argent Energy (US) Holdings Inc, ("Argent US", and together with the Trust and Argent

Canada, the "Applicants" or "Argent"), As such, I have personal knowledge of the
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matters hereinafter deposed to, save where stated to be based on information and belief,

in which case I verily believe the same to be true,

2, I previously swore Affidavits in this Action on February 16, 2016 (my "First

Affidavit"), on February 29, 2016 (my "Second Affidavit") and on April 14, 2016 (my

"Third Affidavit"), Where I use capitalized terms in this Affidavit No, 4, but do not

define them, I intend them to bear their meanings as defined in my First Affidavit, any

Second Affidavit, or my Third Affidavit, as applicable. Attached hereto as Exhibits "V,

",", and 663", respectively, are copies of iny First Affidavit, my Second Affidavit, and

my Third Affidavit (collectively referred to herein as "my Previous Affidavits"),

without exhibits.

3, A11 references to dollar amounts contained herein are to Canadian Dollars unless

otherwise stated,

4. Capitalized terms not otherwise defined herein shall have the meanings as defined in my

Previous Affidavits,

Relief Sought

5, I make this Affidavit No, 4 in support of an Application for:

(a) If necessary, an Order abridging the time for service of this Application and the

supporting materials and declaring service -to be good and sufficient;

(b) An. Order extending the stay of proceedings, as ordered and defined in paragraph

2 of the Initial Order filed February 1.7, 2016 and as extended pursuant to the

Order (Stay Extension) granted herein on May 5, 2016, to August 31, 2016;

(o) An Order approving the intended actions of the Monitor in distributing the net

proceeds of the Transaction to the Syndicate in accordance with the Order

(interim Distribution); and
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(d.) An Order granting enhanced powers to the Monitor with respect to the Trust and

directing the Monitor to assign the Trust into bankruptcy at such time as the

Monitor deems appropriate,

6, I an advised by the Monitor and do verily believe that the Monitor supports this

Application,

Steps Taken Since the Granting of the Order (Stay Extension) on May 5, 2016

7. Since the commencement of these, CCA.A proceedings, and of particular relevance in this

Application, since the Order (Stay Extension) was granted in these CCAA proceedings

on May 5, 2016, the Applicants have been actively engaged in advancing the

restructuring proceedings,

8, Since the granting of the Order (Stay Extension) on May 5, 2016, the Applicants have

taken, axnong others, the following steps to advance the restructuring;

(a) Cooperating with the Monitor to facilitate its monitoring of the Applicants'

business and operations;

(b) Communicating with various stakeholder groups and/or their advisors, including

the Syndicate, critical suppliers, trade creditors, employees, contractors and

others;

(0) Liaising with US counsel and appearing in the U.S. Bankruptcy Court regarding

the Chapter 15 Proceedings in respect of Argent Canada and Argent US;

(d) Obtaining an Order from. the U,S, Bankruptcy Court which recognized the

approval of the Transaction and the Sale Agreement;

(e) Working with the Monitor, Oil & Gas Asset Clearinghouse, LLC ("OGAC"),

arid BXP Partners IV, L,P, ("BXP") to close the Transaction and the Sale

Agreement as between Argent US and BXP (the Transaction. closed on May 20,

2016; the Applicants have continued and aro continuing to work with the Monitor,

OGA.0 and BXP on post-closing matters);
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(f)

(g)

4

Working with the Monitor with respect to distributions of the net proceeds of the

sale from the Transaction, in accordance with the Order (Interim Distribution)

granted herein and filed on May 10, '2016, including working with the Monitor to

distribute the K.ERP and KEIP to employees of Argent;

Working with the Monitor and potential lien claimants to determine the validity,

priority and amounts of the liens as set out in Schedule "13" of the Order (Interim

Distribution);

(h) Working with the Monitor and with parties to contacts with Argent US regarding

the assumption and assignments of the contracts assumed by and assigned to BXP

from Argent US pursuant to the Sale Agreement and the Order of the U,S,

Bankruptcy Court, and in distributing oure costs in relation to the same;

(I) Working with the Monitor and potential tax claimants to determine the validity,

priority and amounts of certain secured tax claims asserted against Argent US;

Working with the Monitor with respect to winding down Argent US, the CCAA

Proceedings and the Chapter 1.5 Proceedings; and

(k) Continuing to operate and manage Argent's business in the ordinary course,

subject to the terms of the Amended and Restated Initial Order and the other

Orders granted in the CCAA Proceedings and the Chapter 15 Proceedings,

9, I 'believe that the Applicants have been acting in good faith and with due diligence in

these proceedings and that it is in the best interests of the Applicants and their

stakeholders that the Stay Period be extended to August 31, 2016, and that such an

extension is appropriate in the circumstances,

Chapter 15 Proceedings

1.0. On May 11., 2016, the U.S. Bankruptcy Court granted an Order recognizing the Order

(Sale Approval and Vesting) and the Order (Interim Distribution) granted by this

Honourable Court on May 10, 2016 and approving the Transaction and the Sale
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Agreement, A true copy of the Order granted by the U.S. Bankruptcy Court and entered

on May 11, 2016 is attached hereto as Exhibit "4" (without the attachments thereto).

Further Steps to be Taken by Argent

11, The Transaction closed on May 20, 2016,

12, Pursuant to Section 9.02 (c) and (d) of the Sale Agreement (a true redacted copy of which

is attached as Exhibit "21" to my Third Affidavit), Argent US has ninety days after the

Closing Date (as defined in the Sale Agreement) of the Transaction to furnish to BXP

final accounting statement setting forth the adjustments and prorating of any amounts

provided for in the Sale Agreement (the "Final Accounting Statement")

documentation. BXP then has seven business days after receipt of the Final Accounting

Statement to deliver to Argent US a written :report (together with reasonable supporting

documentation) containing any changes that BXP proposes be made to the Final

Accounting Statement (the "Dispute Note"), The parties then have five days to agree on

the final adjustment amounts and a further five days for the final adjustment amounts to

be paid, If no agreement is reached, then Argent US and BXP are required to submit

summaries of their respective positions, along with other documentation, to the U,S,

Bankruptcy Court within a further two days, and any decision made by the U.S.

Bankruptcy Court regarding the final adjustment amoluits is final, conclusive and

binding,

13, A.s such, if the Final Accounting Statement is agreed to by Argent US and BXP without

the need for a farther court application, the process to agree to the final adjustment

amounts could take up to August 30, 2016 (with a further five days for payment of the

agreed amounts after that),

14, Argent US has been diligently working to effect the change in operatorship of its assets in

Wyoming which have been purchased by BXP, The process of effecting the change in

operatorship in Wyoming is expected to take a few months, simply due to the regulators'

required process in that jurisdiction,
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15, As such, an extension of the stay of proceedings to August 31, 2016 will allow Argent to

address (and hopefully conclude) the statement of adjustments process in relation to the

Transaction, and will allow it to continue to work toward effecting the change in

operatorship of the Wyoming assets,

16, Argent US, through its authorized agent, Tax Consultants of Texas ("T-COT") has

applied for certain tax refunds, i am advised by representatives of T-COT and do verily

believe that it can take several months for the taxing authorities to process these

applications, Argent US and T-COT have agreed that any tax refunds received on behalf

of Argent US as a result of its application will be paid directly to the Monitor, The

Monitor will distribute any such funds to the Syndicate in accordance with the Order

(Interim Distribution),

17, Otherwise, Steve Hicks, the Chief Operating Officer of Argent, the remaining staff of

Argent, and I have been working diligently on the post-closing matters relating to the

Transaction, including other matters relating to changes of operatorship to purchasers of

Argent's assets, and work in that regard is expected to continue over the next few months,

Distributions of Net Proceeds of the Transaction

18, • Since May 20, 2016, the Monitor has distributed the net proceeds of the Transaction in

accordance with the Order (Interim Distribution) granted and filed with this Honourable

Court On May 10, 2016, subject to holdbacks of funds as set out in that Order, The

Monitor currently holds the following holdbacks:

(a) Approximately US $900,000 is held by the Monitor in respect of Completion

Costs, as defined i.n the Order (Interim Distribution);

(b) US $500,000 is held by the Monitor in respect of Administration Charge's, as

defined in the Initial Order and in the Amended and Restated Initial Order;

(c) US $300,000 is held by the Monitor in respect of the Ad Hoo Committee First

Charge, as defined in the Amended and Restated Initial.Order;
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(d) US $200,000 is held by the Monitor in respect of the Directors' Charge, as defined

in the Initial Order and in the Amended and Restated Initial Order;

(e) US $160,737 is held by the Monitor in :respect of lien claims registered against the

assets of Argent US on or before May 20, 2016;

(I) US $4,650 is hold, by the Monitor in :respect of tax claims registered against the

assets of Argent US on or before May 20, 2016; and

(g) US 5525,000 is held by the Monitor in respect of security granted in favour of the

Syndicate for rolling stock and :for certain leases where the pre-CCAA security

was not perfected by the Syndicate, as discussed below,

19. Attached hereto and. marked as Exhibits "5" and "6" are true copies of the Monitor's

Proposed Interim Distribution and the Sale SOlicitation Process Sources and. Uses,

20, I am advised. by the Monitor and do verily believe that it (with the assistance of its

Canadian and US counsel.) has reviewed the pre-CCA.A. security granted by Argent in
favour of the Syndicate and has determined it to be valid; however, the security over the.

rolling stock of Argent US wad. over certain of its leasehold. interests was not perfected by
the Syndicate.

21, As all of the assets of Argent US are secured in favour of the Syndicate by way of the
Interim Lender's Charge, and as the Initial Order and the Amend.ed wad - Restated Initial

Order granted herein d.o not require such security in relation to the interim Financing to
be registered or perfected, I understand the Monitor's view is that the :rolling stock and all

leasehold interests of Argent US are, as a result of the Initial Order and the A.mended and

Restated Initial Order, properly secured, and that the Monitor accordingly seeks an Order

approving its intended. action of paying out to the Syndicate the amounts held by it in

relation to the rolling stock and the said leasehold interests,

22, The Order Granting Emergency Application for Provisional Relief pursuant to Sections

105(a) and 1.519 of the Bankruptcy Code granted. by the U,S, Bankruptcy Court and

entered on February 24, 2016 (the "Initial Recognition Order") confirms that the
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Interim Lender's Charge and priorities as set out in the Initial Order are enforced against

the DIP Collateral, as it is defined in that Order, in accordance with the Terms of Initial.

Order, The terms of the Initial R.eeognition Order were extended on a final basis

• pursuant to .paragraph 5 of the Order Granting Recognition as a Foreign Main

Proceeding, or in the alternative as a Foreign Nonmain Proceeding, granted by the U,S,

Bankruptcy Court and entered on March 11, 2016 (the "Final Recognition Order"), A

true copy of the Initial Recognition Order is attached hereto as Exhibit "7". A true copy

of the Final Recognition Order is attached hereto as Exhibit "8",

Enhanced Powers of the Monitor

23, The directors of Argent Energy Ltd, ("AEU), the administrator of the Trust, intend to

resign on June 30, 2016, As such, as of that date, Argent seeks an Order granting

enhanced powers to the Monitor to authorize it to act on behalf of the Trust, This will

ensure that, in the absence of any directors of AEL, the Monitor has the power to

preserve, protect, and maintain control of. the property of the Trust, receive funds on

behalf of the Trust, make distributions or payments by the Trust, execute documents with

respect to the property of the Trust, provide instructions to advisors of the Trust, and

oversee and direct the preparation of cash flow statements and assist in the dissemination

of information in these proceedings with respect to the Trust,

24, It is anticipated that Argent will be assigned into bankruptcy at the time that these CCAA

proceedings are terminated. In the circumstances where the Trust Indenture (attaohed as

Exhibit "2" to my First Affidavit) does not provide for an orderly windup or termination

of the Trust, other than by special resolution of the unitholders thereto (which will be

impractical to obtain), and where the trustee of the Trust, Computershare Trust Company

of Canada ("Computershare") wishes to ensure that its obligations as trustee are

discharged, Argent seeks an Order granting the Monitor the power to assign the Trust

into bankruptcy, and further, directing the Monitor to assign the Trust into bankruptcy at

such time that the Monitor deems appropriate,
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25, I make this Affidavit iri support of the relief sought in the application filed 'herewith,

SWORN BEFORE MR at the City of
Calgary, iri the Province of Alberta this 17th
day of Tune, 2016,

A ot9nissioner feltaths in arin& the
Province of Alberta

Kelsey Meyer
Barrister & Solicitor
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THIS IS EXHIBIT " 
referred to in the Affidavit of Declaratian

c7/Z/2 Atifrljd CY) 
Sworn before me this,3""r 
day of  1)-‘1914 54--  A.D. 20 _I_4
AP Air

II/
om sst ie of Oathsin and for the Province of Alberta

Kelsey Meyer
Barrister & Solicitor
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ARGENT ENER.GY TRUST

AMENDED AND RESTATED TRUST INDENTURE

'THIS TRUST INDENTURE is amended and restated as of the 3rd day of December, 2013,

BETWEEN:

COMPUTERSHARE TRUST COMPANY OF CANADA, a trust
company incorporated under the laws of Canada, with offices in the City
of Calgary, in the Province of Alberta

(hereinafter called the "Trustee"),

OF THE FIRST PART

- and -

ARGENT ENERGY LTD„ a corporation incorporated under the laws
of Alberta, with offices in the City of Calgary, tia the -Province of Aiberta

(hereinafter called the "Corporation"),

OF THE SECOND PART

RECITALS

WHEREAS on January 31, 2012, the Trust was 'created and settled 'pursuant to the Original Indenture for
the purpose of acquiring and holding certain investments, including securities of Can Holdco .(as
hereinafter defined);

AND 'WHEREAS the Trustee has agreed to bold and use the $5,00 in lawful money of Canada., which
has beampaid by the Corporation, as the Initial "Unitholder (as hereinafter defined), to the Trustee ,(the
"Initial Contribution") in exchange for the one 'Unit (as hereinafter defined), and all amounts and assets
subsequently received under this Trust Indenture upon the trusts and in accordance with the provisions
hereinafter set forth;

AND WHEREAS the Original Indenture was first amended and restated on May 9, 2012;

AND WHEREAS the Corporation has agreed to act as the administrator of the Trust (as hereinafter
defined) .pursuant to the Admhaistrative Services Agreement;

AND WHEREAS it is intended that the beneficiaries of the Trust shall be the holders of 'Units and that
each such Unit shall rank equally in all respects with every other 'Unit;

AND WHEREAS it is intended that the Trust will offer the 'Units for sale to month ers of the public :hill
to time;

AND 'WHEREAS it is desirable that the Trust shall, at times, be ,prohibited from investing in any
"non-portfolio property" and shall, at all times following the iwo (as hereinafter defined), qualify as a
"mutual fund trust" andhot constitute a "SITT trust" (es such terms are hereinafter defined),
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(iii) any trust or estate in which the Other Person has .a substantial beneficial interest
or in respect of which the Other Person serves as trustee-or in a similar capacity;

(iv) in the ease where the Other :Person is an individual, a relative of that individual,
including:

(A) the spouse or :adult interdependent partner of that individual, if the
relative has the same residence as that: individual; or

(B) a :relative .of that individual's spouse or adult interdependent partner, if
the relative has the same residence as that individual;

(1) "Auditors" means any firm -of chartered accountants appointed as the auditors of the
Trust :from time to tune :in accordance with the provisions hereof;

"Beneficial Unitholder" means the beneficial _ow:ner of a Unit;

(k) "Beneficiary" has the °meaning ascribed thereto in subsection 1.2,5(a);

(1) -"Bid Units" has the meaning ascribed thereto in subsection 3,28(a);

(m) "Book-Entry System" means, collectively, the book-based record-entry securities
transfer and pledge systems, which are administered by CDS or DTC, as may be
changed, supplemerited, replaced or otherwise rnodified 'from time to time;

(n) "Business Day" means any day other than a Saturday, Sunday or a day on which the
principal chartered banks located-at Calgary, Alberta are not-open for business,.

-(o) "Can IT:Wilco" means Argent Energy (CanadEi) Holdings Ino,, a corporation incorporated
under the laws of the Province of Alberta;

(p) "Can Holdco Shares" MOMS the common Shares in the capital of Can lgoldoo;

(q) "Cash :Redemption Price" has the meaning ascribed thereto in Section 6,3;

(:r) "CDS" means CDS Clearing and Depository Services Mee, or :its successor;

(s) "Closing" means the completion of :the issue of Units to the pu-blic, pursuant to the IPO
and "Closing Date" :means the date on which Closing occurs;

(t) ".closing market price" has the meaning ascribed thereto in Section 6,3;

"Compensation Plans" means the incentive -End compensation plan or plans to be
entered into: between the Trust and certain of the Administrator's, and/or the Trust's
affiliates', directors, officers, employees and consultants (or directors, officers and
employees of such consultants);

.(v) "control", and related terms including 'controlling" and "controlled", shall mean the
possession, directly or indirectly, by -or on behalf :of a person or group of persons acting
jointly or in concert, of the :following in respect of another :person:
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(i) in the case where the other person is a corporation, the power to vote more than
50% of the securities having ordinary voting power for the election of directors
of such corporation;

(ii) inn theease where the other person is a limited partnership, thc.‘, power to control
the general partner of the limited partnership; and

(iii) in the ease where the, other person is other than a corporation or limited
partnership, any of;

(A) the poWer to exercise more than 50% of the voting rights ,in. such penon;
or

(.3) the right to receive more than 50% of the distrlbutionns rnaade by that
person;

(w) "Counsel" means a barrister and solicitor or firm of barristers and solicitors or other
lawyers in RD appropriate jurisdiction retained by the Trust;

(x) "Credit Facilities" means all credit facilities and agreements entered into 'by the Trust or
any of its affiliates, from 1111110 to time, which -set forth the terms and conditions of any
debt financing obtained by the Trust, or by any 0110 of its affiliates (as the case may be),
from any person or 'persons n.ot affiliated with the Trust, and, for further certainty, shall
include all agreements pertaining to issumaces of debentures or other debt securities to the
public;

(iY) "Depository" :has the meaning ascribed thereto in Section 3,10;

(z) "Depository Participant" naeans a broker, dealer, bank, other financial institution or
other person. who, directly or indirectly, from time to time, effects book-based transfers
with a Depository and pledges of securities deposited with a Depository;

(aa) 'discretion" means the absolute anal sole discretion of the party exercising same;

(bb) "Distributable Cash Flow" has the meaning ascribed thereto in Sea:Iola 5,1;

(cc) "Distribution Payment Dace" naeans such date or dates as la-lay be determined from time
to time by the Trustee or the Administrator on which Distributable CaSla Flow is
distributed to Unitholders (initially to he tho 23rd day of the calendar month which
immediately follows the 0°i:responding Distribution Record Date., or if such clay is not a
Business :Day, the following Business Day);

.(d.d) "Distribution per Unit" has the meaning ascribed thereto in sUbsection 5,3(c);

(ee) "Distribution Period" means, in. respect of the initial distribution, the period
c,ommencing on and including the Closing Date and ending on and including the last day
of the month following the month in which the Closing 000111'S, and thereaflermeans each
calendar month in each calendar year, -or .such other periods as may 'hereafter be
determined from time to time by the Trusted or the Administrator;
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(fi) "Distribution :Record Date" means, in respect of a Distribution Period, the last Business
Day of the Distribution Period or such other dates as may be determined_ from time to
time by the Trustee or the Administrator;

(gg) "DTC" 3.110a113 The Depository Trust Company, or its successor;

(iih) "Environmental Liabilities' means ail liabilities, losses, costs, charges, damages,
expenses, and penalties. (including costs and expenses of abatement and rernediation of
spills or relea.se,s- -of contaminants and -all liabilities to third parties (including
governmental -agencies) in respect of bodily injuries, property damage, damage to or
impairment of the enviromnent or any other injury or damage, including foreseeable and
unforeseeable consequential damages) sustained, suffered or incurred in connection with
or as a result of:

the administration of the Trust; or

(11) the exercise or performance by the Trustee or the Administrator of any rights or
obligations hore,und.er or under any other contracts, and which, in either case,
result from or relate, directly or indirectly, to:

(A) the presence or release -or threatened presence or release of any
contaminants, by any means or for any reason, on or in respect of any
properties of the Trust, whether or not such -presence or release or
threatened. presence or release of the contaminants was under the, control,
care or management of the Trust or the Administrator or of a previous
owner or operator of such property;

(B) any contaminant present on or released from any property adjacent to or
in the proximate area of any properties of the T-thist;

(C) the .breach-or alleged breaCh of any federal, -proVincial, state or municipal
environmental kW, regulation, by-law, order, rule or .permit by the Trust
or the Administrator, or an owner or operator of a property; or

(D) any misrepresentation -or -omission of a known fact or condition inade by
the Administrator relating to any property;

"Experts" has the meaning ascribed thereto iia.subsection 12,2(a);

"Global Unit Certificate," means the certificate(s) representing Units and. registered in
the name of CDS, DTC their respective nominees, as custodians thereof;

(kic) "Governing Authority" means any stock exchange Or any court or governmental
department, regulatory agency or body, commission, board, bureau, agency, or
instrumentality of Canada, or of any state, province, territory, county, municipality, city,
town or oilier political jurisdiction whether domestic or foreign and. whether now or in the
future constituted. or existing;

(11) "Income of the Trust" has the meaning ascribed thereto in subsection. 5,2(a);

(nand) "Indemnified Party" has the meaning ascribed thereto in subsection 12,6(a);
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(nn) "Indenture Conferred Duties" means all authorities, rights, powers, responsibilities and
dutties conferred upon, granted to or delegated to the Administrator pursuant to the terms
of this Trust Indenture;

(oo) "Initial Contribution" has the meaning ascribed thereto in the recitals to this Trust
Indenture;

(pp) "Initial Subscription Amount" means the amount of $-5,00 paid by the Corporation to
the Trustee as the subscription price for the Initial Unit;

(qq) Unit" means the oneUnit issued to the Corporation in consideration of the initial
Snb s cripti on Amount;

(rr) "in Specie Redemption Price" bas the meaning ascribed thereto in subsection 6,6(a);

(ss) "Internal Reorganization" means the sate, lease, exchange or other transfer of the Trust
Property (whether Or not involving all or substantially all of the Trust Property) as a
result of which the Trust has substantially the same interest, whether direct or indirect, in
the 'Trust Property that it had prior to the reorganization and, for :greater certainty,
includes an amalgamation, -arrangement or merger of the Trust .and one or more of its
affiliates with any entities;

(4) "IPO" means the, initial distribution to the public of Units pursuant to the Prospectus, as
described therein under the section entitled "Plan of Distribution";

(cu.) "market price" has the meaning ascribed thereto in. Section .6.3;

(vv) "meeting of Unitholders" shall mean and include, as the circumstances require, both an
annual meeting of Unithelders and any other meeting of Unitholders called and
conducted in accordance with the provisions of this Trust _Indenture;

.(ww) "mutual fund trust" means a mutual fund trust as defined in Section 132 of the Tax Act;

(xx) "NCI System" means a non-certificated inventory system for Units maintained by a
Depository, as may be changed, supplemented, replaced or otherwise .modificd from time
to thne;

(yy) "Net Realized Capital Gains" has the meaning ascribed thereto in subsection 5,2(b);

(zz) "Non-certilYing Unitholder" means a Unitholder or Beneficial 'Unitholder who, after 30
days from receipt of a request of the Trustee 01' Administrator under :subsection 3,8(b),
fails to comply with the request to furnish a Taxation Certification, or fails to 'use
reasonable efforts to obtain a Taxation Certification from each Beneficial Unitholder
beneficially .owning Units registered or held in such 'Cfnitholder's name;

(aaa) "non-portfolio property means non-portfolio property as defined in section 122,1 of
the Tax Act;

(libb) "Non-resident" means a Beneficial Unitholder who at the relevant time, for the pulp o ses
of the Tax Act, is not :resident in Canada and is not deemed to be a resident in Canada, or
is a partnership that is not a Canadian partnership within the meaning of the Tax Act;
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(Gee) "non-tendering offered' means, in the case of a take-over bid made for Bid units, a.
holder of Bid Units who does not accept the take ,over .bid, and includes a subsequent
holder of such Bid 'Units who acquires them from the, first mentioned holder;

(ddd) "offeree" means a person to whom a. take-over bid is made;

(eee) "Offering" means any issuance, or offering of Units or Other Trust Securities;

(fff) "offeror" means a. person, other than an agent, who -makes a take-over bicl, and includes
two or more persons who, directly or indirectly, make a take-over bid jointly or in
concert;

(ggg) "Ordinary Resolution" means;

(i) a. resolution passed by more than 50% of the votes cast by those Unitholders
entitled to vote on such resolution, whether cast in, person or by -proxy, at a
meeting of Unitholders, at which a. quorum was present, called (at least in part)
for the 'Purpose of approving such resolution; or

(ii) a resolution approved in writing, in one or more counterparts, by holden of more
than 50% of the votes represented by those Units entitled to be voted' on such
resolution;

(hhh) "Original Indenture" means the trust indenture, dated as of 'January 31, 2012, between
the Corporation, as settler of the Trust, and Computershare Trust Company of Canada, as
trustee, pursuant to which the Trust was settled;

"Other Trust Securities" m.eans any type of securities of the 'Trust, other than Units,
including notes _(including R,edemption Notes), options, rights, warrants or other
securities convertible into or exercisable for Units or other securities of the Trust
(inclucling.convertible debt securities, subscription receipts and. installment receipts);

"person" includes individuals, corporations, limited partnexShips, general partnerships,
joint stock companies, limited liability companies, joint ventures, associations,
companies, trusts, estates, banks, trust companies, pension funds, business trusts and
other organizations, (whether or not legal entities) and governments and agencies and
political subdivisions thereof;

(kick) "Prospectus" means the final prospectus of the Trust relating to the, 1PO filed with
various securities cotomissions or .similar authorities in Canada to qualify the issue and
distribution ofthe Units, and includes any amendment to such final prospectus;

(II1) "Redemption Date" has the naeaning.ascribe,d thereto in Section 6,2;

(mmiti) "Redemption Gains" .has the meaning ascribed thereto in -subsection 5,2(c);

(min) "Redemption Incoine" has the meaning ascribed thereto in subsection 5,2(c);

(000) "Redemption Notes' means promissory notes issued in series, or otherwise:, by the Trust
pursuant to a note indenture, or otherwise, and having the following terms and
conditions:
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unsecured and bearing interest ftoin and including the issue date of each such
note at a 'market rate determined at the time of ISS1,1811CO, based on the advice of
an independent financial advisor, and payable monthly in arrears (with interest
after as well as before maturity, default and judgment, and interest on overdue
interest at such rate);

(ii) subordinated and postponed to all Sentor.Indebtedness and which may be subject
to specific .subordination and postponement agreements entered into by the
Trustee with holders of Senior Indebtedness;

(Hi) subject to earlier prepayment, being due and payable on the 5th anniversary of
the date of issuance or such other date as is determined at the date of issuance;
and

(iv) such other terms and conditions as the Administrator may determine necessary or
desirable;

(ppp) "Register" and "Registers" have the :meanings ascribed thereto in Section 3,18;

(qqq) "Securities Ace MORTIS tbe,5'ecurNes Act, R.S.A, 2000, c,- S•4, as amended from time to
including the rules, regulations and instruments promulgated thereunder;

(irr) "security", as applicable in the :particular context, has the meaning ascribed thereto :in the
Securities Act, and "securities" has a corresponding meaning;

(sss) "Seed Capital Private Placement" means the distribution of up to 6'00,000 Units on a
private placement basis .to be completed in one or more tranches prior to the Closing on
such terms and conditions as are approved by the Administrator Directors;

(ttt) "Senior Indebtedness" shall mean, at any time, all indebtedness, liabilities and
obligations of the Trust which, by the terms of the instrument creating or evid.encing the
-same, is not expressed to rank in right of payment in subordination to, or par/. passu with,
the indebtedness evidenced by the Redemption Notes or any of them;

(iinu) "SIFT Rules" means the provisions .of the Tax Act that apply to a SIFT trust as defined
in section 122,1 -of the Tax Act;

(vvv) "SIFT trust" means a SIFT trust as defined In section 122,1 of the Tax Act;

(www) "Special Resolution" moans:

(1) a resolution passed 'by more than 662/3% of the votes cast by those Unitholders
entitled to vote on such resolution, whether cast in person or by proxy, at a
:meeting of Unitholders, at which a quorum was present, called (at least in part)
for the purpose of approving such resolution; or

(ii) a resolution approved in writing, imone or more counterparts, by holders of more
than 662A% of .the votes represented by _those Units entitled to be voted on such
resolution;
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(xxx) "Standard of Care" means, in respect of any person or company performing duties on
behalf of the Trust, the obligation to:

(i) exorcise the Towers and discharge the duties of its office honestly, in good faith
and in the best interests of the Trust and -the Unithold ors; and

(ii) exercise the degree of One, diligence and .skill that a reasonably prudent trustee
or administrator, as applicable, would exercise in the circumstances;

.(yyy) "subsidiary" has the meaning ascribed thereto in the Business Corporations Act
(Alberta);

(zzz) "Subsidiary Securities" has the meaning ascribed thereto in Rib Section '8,2(bb);

.(a.aaa) "take-over bid" has the meaning ascribed to such term in Multilateral Instrument 62-104
Take-Over Bids and Issuer Bids of the Canadian Securities Administrators, but without
reference to the jurisdiction of residence of the person to whom an offer to acquire
securities is made;

(bbbb) "Tax Act" MeaTIS the Income Tax Act, R,S.C, 1985 .(5th Supp,), C-1 and the Income Tax
• Regulations thereunder as amended from trope :to tinae;

(cccc) "Taxation Certification" means; (i) a properly completed and duly -executed United
States Internal Revenue Service Form W-813EN or W-9 (as applicable), or sucii.succossor
form to such.forins as the Internal ROV0i1110 Service shall adopt; and (11) if the Urfitholder

13oneficial Unitholder is a resident of a jurisdiction (other than the United States or
Canada) that 18 determined by the Trustee or tho Administrator not to have a tax treaty
with the United .States that fully exempts a -United States payor from withholding
obligations on interest payments made to residents in such jurisdiction, a properly
completed and duly executed certification that such person does not 'beneficially own
directly or indirectly 10% or more of the total issued and outstanding Units,

(dddd) "Transfer Agent" me,ans such person as may from time to time be appointed by the
Trust to act as registrar and transfer agent of the Units, together with any sub-transfer
agent appointed by -such Trans•fer .Agent; provided that where the Trust has :not appointed
a person to act as registrar and transfer agent of the Units, then the Administrator, or
falling that the Trustee., shall act as registrar and transfer agent of the Units;

(ecoo) ''Trust" ineans Argent 'Energy Trust, as oonstituted by this Trust Indenture, and includes
reference to the Trustee acting in its capacity as Trustee for the Trust;

(ffef) "Trust Indenture", "Indenture", "hereto", "herein", "hereon, "hereby", "hereunder"
and similar expressions refer to this Trust Indenture, as. the same may be further
amended, restated or modified from time to time, and includes every instritment
supplemental or ancillary to or in implementation of this Trust Indenture and, except
:whore the context otherwise requires, does not refer to any particular Article, Section,
•subsection or ether portion hereof OT thereof;

(gggg) "Trust Liabilities" has the meaning ascribed -thereto in subsection 12.5(a);
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(11EM) "Trust Property", at any time, means all of the money, properties and other assets of any
nature or ldnd whatsoever as are, at such time, held by the Trust or by the Trustee on
behalf of the Trust, and 'any reference to "property" or "property of the Trust" or
"assets" or 'assets of tine Trust" includes, in each case, the Trust Property;

(1111) "Trustee" means at any time, a corporation that is, in accordance with the provisions
:hereof, the trustee of the Trust;

(Jjjj) "Trustee's Regulations" has the meaning ascribed thereto in:Section 8.,3;

(kiddc.) "Unit Certificate :means a certificate, in the form approved by the Administrator froni
time to time, evidencing one .0r MOTO Units, issued and certified in accordance with the
provisions hereof, andincludes a Global Unit Certificate;

(1111) "Unitholder" means, at any time, :a holder of one or more UllitS, as shown on any of the
Registers;

.(nunuarn) "Units" nieans the trust units of the Trust created and designated as "-Units"
pursuant to Section 3,1(a) hereof, having the rights, privileges., restrictions and conditions
as provided for in this Indenture; and ."Unit" means any Unit;

(mum) "U,S, .Opco" :means Argent Energy (US) floldings Inc,„ a corporation formed pursuant to
the laws of Delaware and a wholly-owned subsidiary of Can Holdeo;

(0000) "U,S, Opco Notes" me,ans the subordinated unsecured promissory .notes issued by U,S,
Opco and held by the Trust or any subsidiary oftheTrust; and

"Voting Agreexnent" means the voting agreement, dated May 9, 2012, among the
Trustee, the Administrator and the shareholder o:C the Administrator which provides,
among other things, the Unitholders, through the Trustee as .agent, with control over the
election o:C the :Administrator Directors, as the same may be amended, supplemented or
amended and restated from time to time,

(pppp)

1,2 References to Acts.Performed by the Trust

For greater certainty, where any reference is made in this Trust Indenture to:

(n) an act to be performed or not to be performed by the Trust or to rights of the Trust, such
reference shall be eonstrued and applied for ail 'Purposes to refer to (i) an act to be
performed or not to be performed by the Trustee on behalf of the Trust or by soiree other
person duly authorized to do so by the Trustee or pursuant to the provisions hereof or the
Administrative Services Agreement; or (ii) rights of the Trustee, in its oapacity AS Trustee
of the, Trust, as the case, may be; and

(b) actions, rights or obligations of the Trustee, such reference .shall be construed and applied
for all purpose's  to refer to actions, rights or obligations o:C the Trustee in its capacity as
Trustee o:C the Trust, and not in its other capacities .unless the context requires otherwise,
and where any actions or obligations of the Trustee are delegated to the Administrator or
some other person, then the A:drninistrator or such other person shall also be entitled to
the rights of the 'Prustee associated with such actions and obligations.
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1,3 bitegretation

In this Trust Indenture, unless herein otherwise expressly provided or unless the context otherwise
requires, words importing the singular number include the plural, and vice-versa and words importing a
gender shall include the feminine, -masculine and neuter genders, Where the word "including" or
"includes" is used in this Trust Indenture' t MOMS "including without limitation" or "includes without
limitation", respectively, Any reference to any document shall include a reference to any -schedule,
amendment or supplement thereto or any agreement in replacement thereof, all as permitted under such
document,

Statutory References

A reference herein to any statute includes every regulation (and other similar ancillary instrument having
the force of law) made pursuant thereto, all amendments to the statute or any such regulation (or other
similar ancillary instrument) in force from time to time, and any statute or regulation (or other similar
ancillary instrument) -which supplements or supersedes such statute or regulation (or -other similar
ancillary -instrument); and a referelle0 to any section or provision of a statute includes all amendments to
such section -or provision, as inade from -time to time, and all sections or provisions which supplement or
supersede such section or provision referred to herein.,

1,5 Accounting Principles

Wherever in. this Trust Indenture reference is made to International Financial Reporting Standards,
generally accepted accounting principles or other terms ("Accounting Principles"), such
reference shall be deemed to be to such Accounting Principles from time to time approved by the
Canadian Institute of Chartered Accountants, or any successor institute, applicable to the Trust as at the
date on which-such calculation is made or required -to be made in accordance with Accounting Principles,
Whore the character or amount of any -asset or liability or item of TOV011130 -or expense is required to be
determined, or any consolidation or other accounting computation is required. to be made for the purpose
of this Trust Indenture or wily document, such determination or 'calculation shall, to the extent applicable
and except as otherwise specified herein or as otherwise agreed in writing :by the parties, be Made in
accordance with the applicable Accounting Principles applied on a consistent basis,

1,6 Fleading,s for Reference Only

The division of this Trust Indenture into Articles and Sections, the proVision of a Table of Contents and
the insertion of headings are for convenience of reference only and. shall not affect the construction or
intenpretation of this Trust Indenture. 'Unless something in the subject matter or context is in.consistent
therewith, references herein to Articles, Sections and subsections Etre to Articles, Sections and subsections
of this Trust Indenture,

1,7 Day Not a Business Day

EXCept as otherwise set: out herein, in the event that any day on which any amount is to be d.eterinined or
any other determination is to be made or any adiall is required -to be taken hereunder is not a BUSillOSS
Day, then such amount shall be determined, or such other determination shall: he made, or sttchmaction
shall be required to be taken, at or before the requisite-tithe on the next succeeding day that is a Business
Day, This Section is not applicable to Sections 5,2, 5,3, 5,4 and 5,8 and to defined terms used in such
Sections .(except with respect to the definition of, and action to bo -taken on, the, determination of
Distribution Payment :Date in. Section 5,3 and subsection 5,4(c)),
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Time of the Essence

Time shall be, of the essence in this Trust Indenture.

1,9 Governing Law

This Trust Indenture and. the Unit Certificates ,shall be governed by and construed in accordance with the
laws of the Province of Alberta and the laws of Canada applicable therein, The parties hereto hereby
irrevocably submit and attorn to the jurisdiction of the courts of the Province of Alberta,

1,10 Currency

'Unless otherwiseapecified, all references herein to currency shall be references to currency of Canada,

ARTICLE 2
DECLARATION OF TRUST

Declaration of Trust

The Trustee hereby agrees to act .as trustee on behalf of, and to hold. legal title and -use and administer the
Trust Property in trust for the benefit of, the 'Unitholders, -their successors, perinitted assigns and personal
representatives upon the trusts and subject to the terms and conditions hereinafter .declared and set forth,
such trust to constitute the Trust hereunder,

2.2 Initial Unitholcler

As settlement a the Trust, the Corporation paid. the Initial SUbscription Amount to the Trustee and in
consideratiata therefor the Corporation was issued the Initial :Unit,

2.3 Name of the Trust

The -Trust shall be known and designated as "Argent Energy Trust" and, whenever lawful and
convenient, -the Trust Property shall be held and the affairs -of the Trust shall be conducted and transacted
-under that name, The Tru.st may use such other designation or inay adopt such other name es the Trustee
(with the consent of the Adtainistratoi), or the Adininistrator alone, deems appropriate, and the Trust may
hold property and. conduct and transact its .affairs tinder such other designation or nwne, The Trustee
(with theconsent of the Administrator), or the Administrator alone, may 'approve and use a version of any
name or designation used by the Trust in any language other than 'English,

2.4 Situs, Mincl and Management and Head Office

The sites, mind and management of the Trust shall be in the Province of Alberta and the head. office of
the Trust shall be located at Calgary, .Alberta, or such other place or places in Canada as the Administrator
may from time to time, designate and will initially be located at Suite 500, 321 — 611' Avenue
Calgary, .Alberta, T2P 3H3.

2.5 Nature of the Trust

Ilne'1'rust is an unincorporated limited. purpose open-ended inutual fund trust, established. for the purposes
specified in Section 4.1, 'The Trust -is not, is not intended to be, -shall not be deemed to be and shall not be
treated as, a general partnership, limited partnership, society, syndicate, association, -joint venture,
company, corporation or joint stock companT further, neither the Trustee, nor the, Administrator, nor the
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Uriiithold.ors, nor any of them, shall be, or be downed to bo, treated in any way whatsoever as liable or
responsible hereunder as partners or joint venturers, Except as expressly specified heroin, neither the
Trustee nor the Administrator shall be, or be deemed to be, agents of the Unitholders, The relationship of
the Unitholdors to the Trustee shall be solely that of beneficiaries of the Trust, and their rights shall bo
limited to those expressly conferred upon them by this Trcist Indenture and Applicable Laws,

2,6 Atatual Fund Trust Election

111 :respect of the Trust's first taxation year, the Trust shall elect pursuant to subsection 132(6,1) of the Tax
Act that the Trust be-deemed to bo a mutual fund trust for purposes of the Tax Act forthe entire year,

2,1 Rights of Unitliniders and Ownership of Assets of the 'rrust

Except as otherwise expressly provided for herein, no :Unitholder shall bo entitled to
interfere with, or give any direction to, the Trustee or the) Administrator with respect to
the affairs of the Trust or in connection with the exercise of any powers or .autheritios
conferred upon the Trustee or the Administrator under, or by virtue of, this Trust
Indenture or tho Administrative:Services Agreement,

(b) The legal ownership of the Trust Property is vested o-xclusively :in the Trustee and the:
right to conduct the affairs of the Trust is, subject to the terms hereof, vested exclusively
in the Trustee, :or :such other :poisons as tho Trustee may dotennine or as are permitted in
accordance with tho team hereof, The Unitholders shall have no interest or right of
ownership in the Trust Property other than the interest specifically sot forth in this Trust
Indenture and they shall have 110 right to compel or call for any :redemption of Units or
any partition, division, dividend or distribution of tho Trust Property, except as
specifically provided heroin,

(c) Units -shall be personal -property and shall confer -upon the holders :thereof only the
interest and rights as 'specifically .s.ot forth in this 'Trust Indenture,

2,,8 Unit:holders Bound

This -Trust Indatiture shall 'be binding upon all -persons who have become or will become Unitholders
froth time to time, By acceptance of. a Unit Certificate or other confirmation :of ownership representing
any Units or, during use of the Boo Entry System for any of the ;Units, upon completion of a purchase of
any such Units (which may be evidenced by a confirmation of purchase, direct registration statement,
certificate or similar procedure), tho Unitholder thereof shall be deemed to agree to be bound, and shall be
so bound, by this :Trust Indenture, Furthermore, where applicable, this Trust Indenture  shall be 'binding
upon all persons who from time to time hold. Other Trust Securities, and acceptance of a certificate or
confinnation of purchase of such Other Trust Sociales in whatever manner shall result in such holder of
Other Trust Securities being deemed to agree to be bound, and shall be so bound, by the applicable
provisions of this Trust Indenture,

ARTICLE 3
CREATION, ISSUE AND SALE OF UNITS

3,1 Nature of Units

(a) The 'beneficial haterests 11,1 the 'Erust shall be represented and constituted by .0110 class of
trust :units described and designated as "Units", Each holder of a Unit shall be entitled to
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the rights and be subject to the limitations, restrictions and conditions pertaining to the
Units as .set out in this Trust Indenture, including those set forth in this Section 3,1, and
the interest of each Unitholder shall be determined by the number of Units registered in
the name of such holder,

Each Unit represents an equal, undivided beneficial interest in the Trust Property and all
Units shall rank among themselves equally and rateably -without discrimination,
preference or priority,

(c) In addition to the rights, privileges and restrictions set forth elsewhere herein, the Units
:shall have the following rights, privileges and restrictions:

(i) each Unit. shall entitle the holder thereof to one vote at all meetings of
Unitholders or in respect of written resolutions of the Unitholders;

(it) each Unitshall entitle the holder thereof to participate equally with respect to any
and all distributions made by the Trust respecting the Units, including
distributions of Income of the Trust, Not Realized Capital -Gains or other amounts
pursuant to Article 5;

(Hi) •on liquidation or termination of the Trust, each Unit shall entitle the holder
thereof to participate equally with respect to the distribution of the remaining
Trust Property after payment of the Trust's debts, liabilities and liquidation or
termination expenses;

(iv) there shall be no pre-emptive rights attaching to Units;

(v) there shall be no liability for future calls or assessments attaching to Units; and

(vi) each Unit shall entitle the holder thereof to require the Trust to redeem the Unit
as provided for, and subject to the limitations, in Article 6,

(d) The Trustee may, in its discretion at any time and from time to time but at all times
subject to the provisions of this Trust 'Indenture:

(1) subdivide the Units outstanding at any titne so 'that the number of outstanding
Units may be increased, or

.(ii) consolidate the Units outstanding at any time ,so that the number of outstanding
Units maybe decreased,

3.2 Authorized Number of Trust Securities

The aggregate number of 'Units which are authorized and may 'he issued hereunder by the Trustee is
unlimited, The aggregate number of Other Trust Securities which are authorized and may be issued
hereunder 'by the Trustee: s unlimited.

3,3 Issue of Securities

(a) Such number of Units as are: (i) distributed pursuant to the Seed Capital Private
Placement; and/or (ii) qualified for distribution by the Prospectus, are hereby authorized
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for issuance by the Trustee on such terms and conditions as are approved by the
A.drainistrator Directors and, in the case of (11) above, as are set.forth and described in the
Prospectus, any related transaction documents, and an underwilthag agreement (as
applicable) to be -entered into prior to the Closing with such brokers or dealers as may be
determined by the Administrator, and tho Administrator is hero-by authorized to enter into
Such underwriting agreement in connection with the PO on 'behalf of the Ti'ust on such
ternis as the Administrator in its discretion may determine,

(b) Subsequent to the issuances authorized in subsection 3,3(a) above, any Units or Other
-Trust Securities may be created, issued, sold and/or delivered at the times, to the persons
(subject to any limitations adopted pursuant to Section 3,-8(c)(111)), in the jurisdictions, for
the -consideration and on the terms and -conditions that the Trustee_ determines., including
pursuant to Unitholder rights plans, distribution reinvestment plans or Compensation
Plans, and without limiting the generality of the foregoing, the Trustee -may authorize the
payment of a reasonable commission to any person in consideration of such person
purchasing, or agreeing to purchase, Units or Other Trust Securities frOm the Trust or
from any other person, or procuring or agroo-ing to procure purchasers for 'Units-or Other
Trust Securities -or may allow for discounts to persons as consideration for such persons
subscribing, or agreeing to sUbscribe, whether .absolutely or conditionally, for Units or
Other Trust Securities or as consideration for such persons agreeing to procure
subscriptions for Units .or Other Trust Securities, whether absolute or conditional,

3.4 Units Fully Paid and .No n-Assess a ble

Unless otherwise indicated in this Section 3,4, Units are only to be issned by theTrastee when fully paid
in money, property .0r past services, provided however that:

(a) Units inay be issued for consideration payable in installinents if the Trust takes security
over any such Units as security for unpaid installments; arid

(b) the considerationfor any Unit issued by tho Trust -shall be paid in maney-or in property or
in past services that are not loss in value than the fair equivalent of the money that the
Trust would have received if the Unit had been issued for money, provided that property
shall not inClude ,a promissory note or promise to pay given by the allottee,
determining whether property or past services aro the fair -equivalent of monetary
consideration, the Trustee or the Admhiistrator .may take into account reasonable charges
and expenses of organization and reorganization and payments for property and past
services reasonably expected to benoiIt the Trust, and the resolution of the Administrator
allotting and issuing those Units shall express the fair equivalent in money of the non.
cash consideration. received:

3,5 Conversion,F.etraction,Redemption orPre-Emptiye Right;

No person shall be entitled, as a matter of right, to subscribe for or purchase any 'Unit, and except as
otherwise set forth in this Ti'ust Indenture, there are no conversion, retraction, redemption or pre-emptive
rights attaching to the

3,6 Re-Purchase-of Initial Unit

On or immediately after the completion of the Seed Capital Private Placement, the Trustee may purchase
the Initial Unit froni the Corporation, and in such event the 'Corporation shall sell the Initial Unit to the

WS Lo gal \ 068859 \ 0001 0\94899060



Trust for a purchase price of $5,00 and upon the completion of such purchase and sale, the Initial Unit
shall be cancelled and shall no longer be outstanding for any of the purposes of•fhis Trust.ladenture,

3,7 Consolidation of Units

Immediately after any distribution of additional Units to UnithoWen pursuant to subsection 5,8(a), the
number -of the outstanding Units will be consolidated without further act or -approval of the Trustee or
Unitholders .such that each Unitholder will hold after the consolidation the same number of Units as the
Unitholder held before the distribution of such -additional Units, In this ease, each Unit Certificate or
other non-certificated. ownership position representing ,a number of Units prior to the distribution of
additional Units is deemed to represent the same number of -Units after the distribution of such additional
Units and the consolidation, Notwithstanding the foregoing, where the 'frust is required to withhold. tax
in respect of a Unitholder's share of the distribution it shall. comply with Section 5,9 hereof and;

(a) the consolidation of the Units held by such Unitholder will -result in such Unitholder
holding the number of Units that, 'but for the operation 'of this Section 3,7, would have
been held by .such UnithOlder minus the number of -Units .sold. because of withholding
taxes payable by the Unitholder in respect of the distribution; and

(b) in the event of a .sale of Units on behalf of a Unitholder,•SU011 UnithOlder will be required
to surrend.-er the Unit Certificates, if any, representing such Unitholder's original Units, in
exchange for a Unit Certificate representing such Unitholder's post-consolidation Units,

3,8 Declaration as to Beneficial OWEN'S and U.S. Taxation Certifications

(a) Notwithstanding anything herein, if the Tax Act is .(or is proposed to be) -amended in a
manner which places new restrict:low on Non-:residents beneficially owning Units, the
Trustee, upon the recommendation of the Ad_ministrator, -acting reasonably, may take any
action it considers necessary to ensure, to the extent practicable, that the Trust maintains
its _status as a mutual fund trust,

(b) The Trustee oi' Administrator may require any Unitholder as shown on the register of
Unitholders to:

(c)

(1) provide a declaration, in such form as prescribed by the 'Trustee or Administrator
or any applicable Governing Authority, as to the Beneficial Unitholder owning
Units in such Unitholder's name, the jurisdiction in which such beneficial owner
is resident for Canadian or United States inc.ome tax putposes, and such other
related. information as may be reasonably required; and

(ii) upon request of the Trustee or Administrator, furnish a Taxation Certification,
and use reasonable efforts to -obtain Taxation Certifications from each Benefielal
Unitholder 'beneficially owning Units registered or held in such Unitholder's
11B1110, and. tiro Unithoiders and Beneficial 'Unitholders shall comply with any
such :request,

The Administrator (oi' any delegate thereof) may (at the expense of the Trot), at any time
and from time to time, take all such actiolis as it determines in its discretion are
reasonable and practicable in the circumstances in order to ensure that the Trust
maintains, at all times, its status as a mutual fund. trust, including;
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obtaining declarations from Unithold.ers, Beneficial Unitholders and holders of
Other Trust Securities as to whether ,such securities held. thereby are held. by or
for the benefit of Non-residents, or declarations from Unitholders, Beneficial
UnithoWen or holders of Other Trust Securities as to the jurisdictions in which
beneficial owners of such securities of the Trust are resident for Canadian income
tax purposes;

performing residency searches of securityholder and beneficial holder mailing
address lists to detennine or estimate, to the extent practicable, the residence for
Canadian income tax purposes of Beneficial Unitholders and holders of Other
Trust Securities; and

(iii) placing -such limits OA the ownenbip of securities of the Trust 'by Non-residents,
as the Administrator may deemmecessary in its discretion to maintain the Trust's
status as a mutual fund trust,

3 ,9 Unit Certificates and Direct Registration of Ownership,

Each holder of Units shall be entitled to be directly registered. as .a Unitholder on the register of
Unitholders maintained 'by the Transfer Agent, which registration shall be evidenced by, at the ejection of
the Administrator, a Unit Certificate or a direct registration statement representing such Units,

3,10 Global Unit Certificate and Non-Certificated Inventory System

Subject to the rights of Unitholders set _out in Section 3,9, Units will be represented electronically through
the NCI System or ir1 the form of one or more, Global Unit Certificates representing, in aggregate, the
number of Units so issued., Each such interest in a Unit shall 'be transferred. either electronically through
the, NCI System or by a Global Unit Certificate in 'the name of, and deposited by the Transfer Agent with,
or on behalf of, CDS or DTC (or anominee thereof) (each, Et "Depository"), and shall be registered by the
'Transfer Agent in the ;name of the applicable Depository, 'Beneficial  interests in a Unit record.ed through
the NCI .System or represented by a Global Unit Certificate will be represented only through the Book.
Entry Systern, Transfers of Units between Depository Participants shall occur in accordance with the
applicable Depository's rules and procedures.

Notwithstanding anything to the contrary set out herein, all physical Unit Certificates or Global Unit
Certificates issued to a Depositary may be suiTendered to the Transfer Agent for an electronic position on
the, register of Unithold.ers to 'be maintained 'by the Transfer Agent in accordance w:ith Section. 3,18, Ail
Units maintained. :in such electronic position will 'be valid and binding obligations of the Trust, entitling
the registered. holders thereof to the, same benefits as those registered holders who hold. Units :in physical
form, This Eidenture and the provisions contained herein will apply, mutatis nnaandls, to such Units held
in such electronic position,

Notwithstanding anything to the contrary set out herein, 'the Trustee, the Administrator or the 'Transfer
Agent may adopt such policies and procedures and require such documents and evidence as they _may
determine necessary or desirable in order to facilitate the adoption and maintenance of a 'Unit registration
systein by electronic, book-based or othernen-certificated means, .. .

3.1:1 Dealings with Unitholders in Book-Entry System

All references herein to actions by, notices given or paymerits made to, Unitholders shall, in the case of
Unitholders where such Units are held thr'o'ugh a Depository, refer to actions taken 'by, or notices given or'
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payments made to, such Depository upon instruction from the :Depository Participants in-accordance with
the Depository's rules and procedures, 'For the pirposes of any provision hereof requiring or permitting
actions with the consent of or at 'the direction of Unitholdeis representing a specified percentage of the
aggregate votes attached to the Units outstanding, such direction or consent may be given in -whole or in
part :by the beneficial Unitholdecs 'beneficially owning -mesh nuniber of Units representing the requisite
percentage of the Units -and.acting :through a Depository and the Depository Participants, The rights of a
beneficial Unitholder 'whose Units ai'e held through a Depository shall be exercised only through such
Depositary and the Depository Participants and shall be limited to those rights established 'by law, by this
Indenture and by agreements 'between :such beneficial Unitholder and. the Depository and/or the
Depository Participants or upon instruction from Depository.Participants, Each of the Transfer Agent and
the Trustee may deal with .the applicable-Depository for all purposes (including the maldng of pEtyrnents)
as the authorized representative .of the :respective Beneficial Unitholders and such dealing with the
Depository shall constitute satisfaction oi' performance, as applicable, of their respective obligations
hereunder, For:as long as any Units ai'e held through a Depository, if any notice or other communication
:is required to 'be given to Unitholders, the Trustee and the Transfer Agent will give all such notices and
communications to such Depository, and as otherwise :required 'by Applicable Laws,

3,12 Termination of Book-Entry Syst em

If any Depository :resigns Or is removed from its responsibilities -as Depository and the Trust is unable, oi'
does not wish to locate a qualified successor, or if :either of the, Adininistrator or the Trust elects, or is
required :by law, :to terminate the Book-Entry System with. :respect to the Units, or if Unitholdors
representing more than 667% of the aggregate votes entitled to 'be voted at a meeting of Unitholders vote
to discontinue the Book-Entry System, each resigning or removedDepositoly shall electronically deliver
such Units through the NCI System, oi' surrender each Global Unit Certificate, to the Transfer Agent with
instructions from the-applicable Depository :for registration of such Units ill the names and in the amounts
specified 'by such Depository mid thereupon the Trustee shall issue, and the Trustee ancl, Transfer Agent
shall execute and deliver, definitive Unit Certificates• or direct registration statements :in the names and
amounts specified by SU Oh Depository,

3;13 Unit Certificates 'for Jointlur Commonly Held Units

The Trustee is not :bound to issue Mara than G.E10 Unit Certificate in respect of any Unit held jointly o:r in
common 'by .two .more, persons, and delivery of a Unit Certificate to one of them shall be sufficient
delivery to all,

3,14 :Execution of Unit Certificates

Unit Certificates shall be signed on. :behalf of tire- Trust 'by the Trustee and/or the Administrator and 'by the
Transfer Agent, :if one has been. .appointed by the Trust, The signature of the Trustee and the
Administrator require,d on Unit Certificates inay :be printed o:r otherWise mechanically reproducedthereon
and Unit Certificates so signed are as valid as if they had, been_ signed manually, If a Unit Certificate
contains a printed or :mechanically reproduced signature of a person, then the Trust may issue the Unit
Certificate _even though the person has :ceased to 'be an authorized representative of the Trustee or the
Administrator, as the case may 'be, and .such Unit Certificate is as valid-as if the person continued to 'be an
authorized representative of the Trustee or the Administrator-at the date .of its. issue, Provided a Transfer
Agent has been appointed :by the Trust, no Unit Certificates representing Units shall 'be valid unless
countersigned ally by or on 'behalf of the applica'ble Transfer Agent,
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3.15 Certificate 

The Transfer Agent may establish a reasonable fee to be charged for every 'Unit Certificate issued,

3116 Form of Unit Certificate

Unit Certificates shall be in such form as is from time to time authorized by the Administrator, The
definitive form(s) of the Unit Certificates for each olass of 'Tjnits may be :in English only or, in the
discretion .of the .Admini strator, in the English and Freneh languages, Unit .Certificates may be engraved,
printed or lithographed, oi' partly in one form and partly in another, as the Administrator may determine
and way have such letter,.numbers Or other marks of identification and such legends or endorsements
placed thereon as may be required hereunder or as may be.necessary to eomply with Applicable Laws, or
as may be detemrined by the Administrator,

Without limitation, and until otherwise determined by the Administrator, each Unit Certificate shall
include on the face pa.ge thereof;

(a) the name of the Trust and the words "A trust created under the laws .of the Province of
Alberta by a Trust Indenture dated as of January 31, 2012, as amended or alnetded and
restated from time to tinie -(the."Trust Indenture)" or words of like effect;

(b) the words "The Units represented by this certificate are issued upon the terms and subject
to the conditions of the Trust Indenture, which Trust Indenture is binding upon holders
of 'Units and, by acceptance of this certificate, the holder assents to the terms and
conditions of the Trust Indenture, A copy of the Trust Indenture pursuant :to which this
certificate and the UriltS .represented thereby are issued may be obtained by a Unitholder
on demand and without fee from the head office o.f the Trust" or words of like effect; and

the words "Poi' information as to the personal liability of a Unitholder, see the reverse
side of this certificate" oi' words of like effect,

Until otherwise determined by the Administrator, 'each 'Unit Certificate shall include on the reverse side
thereof the words "The Trust Indenture provides that no Unitholder shall be subject to any personal
liability whatsoever, iii tort, contract or otherwise, to any :person in connection with the assets of the Trust
or the obligations or the affairs of the Trust and all such persons shall look solely to the assetsof the Ti'usi:
for satisfaction of_clainis of any nature arising out of or in conneotion therewith and the assets of the Trust
only shall be subject to levy .or execution", or words of like effect,

:al .connection with any removal, or request for removal, of any legend or endorsement on the Unit
Certificates, the Trustee and/or Administrator shall be entitled to require, among other things, such
declarations as to residency and such opinions, from appropriate persons: (including Unitholders), as it
considers prudent or necessary,

For -greater certainty, tulY statement of registration issued in connection with a non-certificated ownership
position in 'Units shall ,carry a notation that substantially reproduces the 'language to be included on a Unit
Certificate as 'provided for in this eel:1011.3,1.6,

117 Fractional 'hilts

If, as a result of any act of the Trustee hereunder, any person becomes entitled to a fraction of a Unit, such
person shall not be entitled to receive a Unit certificate therefor, Fractional 'Units shall not, except to the,
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extent that they may represent in the aggregate one or MON whole -Units held by the -same holder, entitle
the holders thereof to notice of, or to attend or to vote at, meetings of Unitholders. .Subject to the
foregoing, such. fractional Units shall have attached thereto the rights, restrictions, conditions and
limitations attaching to whole Units in the proportion that they bear to a whole 'Unit,

3,18 Unit Register and Transfer Ledo'ers to be Maintained

A register (the "Register" and where more than one, the "'Registers") shalt be kept 'by, or on behalf and
'cinder the direction of, the Trustee, and each 'Register shall contain the names and addresses of
Uiiitlioiders, the respective numbers of Units held by such Unitholders, the certificate numbers of the Unit
Certificates held by them (:if a Unit-Certificate was issued evidencing such position), and a record of all
transfers and redemptions thereof.

A Transfer Agent shall be appointed to act es transfer agent and registrar for the Units and to provide for
the transfer of Units in Alberta and at such other places in Cmada -or the United States as required by
Applicable Laws and the 'Trustee may request and the Transfer Agent has offices The Trustee shall
designate whieh branch registers will be maintained, if any, The Trustee may, In its discretion, remove
and. replace the 'Transfer Agent for the Units,

A. Transfer Agent so appointed Shall keep all necessary.registers and other books (which may be kept in a
bound or loose-leaf book or inay be entered or recorded by any system of mechanical or electronic data
processing or any other information storage device) for recording original issues and registering and
transferring those Units :in respect of which it acts -as registrar and transfer agent, Except as may
otherwise be provided in this Trust Indenture, only persons whose Units are record.ed on the Registers
shall be entitled to vote or to receive distributions or otherwise exercise or.enjoy the rights of Unitholders,

3,19 Entrun Register

Upon any issue of-Units, the name of the subscriber or other .person entitled to ,such Units shall be
promptly entered on the appropriate Register as the owner of the number of Units issued to such
-fit-lbw:Libor or other person, or if the subscriber is already a Unitholder, the R.egister(s) shall be amended to
include such subscriber's additional "Units,

3,20 Transfer of Units

Subject to any limitations adopted pursuant to Section Units shaft be transferable at any time
and from time to time by the Unitholdor, including through applicable Depository Participants while such
Units are held through the Book-Entry System, Subject to any limitations adopted pursuant to Section
3,8(c)(11i), Units represented by a Unit Certificate (in the event of the termination of the Book-Entry
System or otherwise) shall be transferable et any time and from time to time, by the Unitholder by
endorsement mad delivery of the Unit Certificates representing such Units or, if not represented by a Unit
Certificate, by executing and delivering such other documents as are required to give effect to the transfer
of Units held in non-certificated form, in each case subject to such provisions and conditions as may be
prescribed by the Trustee from erne to tithe. No such transfer shall be :recorded on the Registers unless
the transferor has executed the instrument of transfer required to be completed -by it, the transferor has
satisfied .any requirements of the Administrator pertaining to removal of legends or endorsements (if any),
and,- whore- applicable, the transferee has delivered. to the Transfer Agent a Unit Certificate representing
the Units so transferred and, if requestedby the Trustee, a declaration as to residency status under the Tax
Act and any applicable tax convention hi _a form satisfactory to the Trustee, Subject to the foregoing,
such transfers Shall be recorded on the Registers and, where applicable, a new Unit Certificate for the
Units so transferred shall be -issued to the transferee and, in case of a transfer o:f only part o:f the Units
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represented by any Unit Certificate, a now Unit Certificate) for the remaining Units :shall be issued to the
transferor,

3,21 Successors in Interest to Unitholders

Stibject to any limitations adopted pursuant to Section 3,8(o)(iii), upon e person -becoming entitled to any
Units as a consequence of the death, bankruptcy or incapacity of any Unit holder or otherwise by
operation of law, and upon production by such person of such documentation as the Tinstee may
reasonably require in order to evidence such entitlement of such person, such person shall be recorded in
the R.ogisters as the holder'of such Units and shall :receive (but sUbject first to the Book-Entry System not
being applicable to, or having been terminated in respect of, such -Units), a now Unit Certificate or direct
registration statement therefor upon production of evidence of such entitlement satisfactory to the Trustee
and delivery ofthe existing Unit Certificate, if applicable, to the Transfer Agent, but until such record is
made, the Unitholder of record shall continuo to be and be deemed. to be the holder of such Units for all
purposes whether oi' not the Trust, the Trustee, the Administrator or the Transfoi' Agent shall have ac,tual
or -other notice of such death, bankruptcy, incapacity Of other event

3.22 Units Reid Jointly or in Fiduciary Capacity

The Trust may treat two or more persons holding any Unit -as joint owners of the entire interest therein
111i108 8 the OW1101'Ship is expressly otherwise:recorded on the Registers, but no entry Shall be made in the
Registers or on any Unit Certificate) that any person is in any other manner entitled to any future, limited
or contingent interest in any Unit; provided, however, that any person recorded in the Registers as a
Unitholder may, subject to the provisions .herein contained, be described in the Registers or -on -any Unit
Certificate as a fiduciary of any kind .and any custoinary words may bo added to the description of the
holder to identify 'tile nature of such fiduciary relationship; provided faltil-Or that none of the Trust, the
Trustee, the Administrator or the Transfer Agent shall be required to recognize -a person. as having any
interest in the Unit, -other than the person recorded in the Registers as the holder of such Unit,

3,23 performance-of-Trusts

Norio of the Trustee, the Administrator, the Unitholders, the 'Fransfer Agent or other agent of .the Trust
-shall have a duty to inpire into any claim that a transfer of a Unit was or would be wrongful oi' that a
particular adverse person is the OW11.01' of oi', subject to Section. 3,-28, has an interest in the Unit oi' any
other adverse claim, or bo bound to -see to ur ensure the performance of any trust, express, implied or
constructive, _or of any charge, pledge or equity to which any of 'the Units oi' any interest therein are or
maybe subject, or to ascertain or inquire whether any sale or transfer of any such Units or interest therein
by -any Unitholdor or their personal representatives is authorized by such trust, (largo, pledge oi' -equity,
'or to recognize any person 08 having any interest therein, except for the person -recorded as Unitholdor of
such Unit,

3.24 Lost Unit Certificates

In the event that any Unit Certificate is lost, stolen, destroyed. or 1111.1.tilatOd) .th0 Transfer Agent may
-authorize the issuance of e now Unit Certificate for the same number -of Units in lieu thereof and the
Transfer Agent may in its discretion, -.before the IS81,1011.00 Of SL1011 110W Unit Certificate, require the. owner
of the lost, stolen, destroyed or mutilated Uliit Certificate-, or the legal representative of the owner, to
make .8116,11 affidavit oi' statutory declaration, setting forth such facts as to the loss, theft, destruction or
mutilation as the Transfer Agent dooms necessary and may require the applicant to supply to the 'Erust a
"lost certificate" oi' similar bond in dish reasonable amount as the Transfer .Agent directs indemnifying
the Trustee and the Transfer Agent fbr so doing. 'The Transfer Agent shall have the power to acquire
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from an insurer or insurers a blanket lost certificate security bond or bonds in respect of the replacement
of lost, stolen, destroyed or mutilated Unit Certificates, The Trust .shall pay all premiums and other sums
of money payable for such purpose out of the property of the Trust with such contribution, if any, by
those insured as may be determined by the Trustee or the Transfer Agent in their discretion, If such
blanket lost certificate Seellity bOrld is acquired, the Trustee may authorize and direct (upon such terms
and conditions as it may from time to time impose) the Transfer Agent, Or others to whom. the indemnity
of such bond extends, to take such action to replace .such :lost, stoleil, destroyed or :mutilated Unit
Certificates without further action or approval by the Trustee.

3,25 Death of Unitholders

The death of a. Uni.tholder during the continuance of the Trust shall not terminate the Trust or any of the
mutual or respective rights and obligations created by or arising under this Indenture or give the personal
-representatives or the heirs of the estate of the deceased Unitholder a right to an accounting or to take any
action in the courts or otherwise against other Unitholders or the Trustee, the Adininistrator or the Trust
Property, but shall only entitle) the personal representatives or the heirs of the estate or succession of the
deceased Unitholder, accordance and upon .compliance with the provisions of Section 3.21, to succeed
to all rights of the deceased Unitholder under this Trust Indenture,

3.26 Unclaimed Payments

In the event that the Trustee Shall hold any amount to be paid to any one or more Unitholders under this
Trust kidenture, or otherwise), which is unclaimed or which ca not be paid for any reason, neither the
Trustee nor any distribution disbursing agent -shall be under any .obligation to invest or reinvest the same
and they shall only be obligated to hold the same in a. current or other non-interest bearing account with a
Canadian chartered bank or trust company, pending payment to the person or parsons entitled thereto,
The Trustee shall., es and when required by law, and may at any time) prior to such required pa.y all
or part of such amounts so held, net of any amount required to be withheld by the Tax Act, to a court
the provirice where the Trust has its head office (or' to such other suitable) government official or .agency in
the province where the Trust has .its head office) whose receipt shall be a good release, acquittance and
discharge of the, obligations of the Trustee with respect thereto,

3.27 Reorchase of Securities

The Trust shall be entitled to nffer, and upon acceptance of such offer, to purchase for cancellation, at any
time, by private agreement or otherwise, the whole) or from time to time any part of the outstanding Units,
or Other Trust Securities, itrrespect of which the offer was accepted, at a price per security and .on a basis
as determined by the Trustee, in its discretion but in compliance with Applicable Laws, For :greater
certainty, the Trust has the right to undertake and Complete all purchases as may be necessitated as a.
result of subscribers exercising, in eonnection with any Offering (including the IPO), their statutory or
contractual (as the case may be) rights of withdrawal or .rescission. Units purchased by the Trust will be
anc el led,
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If there is a takeover bid for all of the outstanding Units and, within 120 days after the
date of such take-over bid, the bid is accepted by holders bolding not less than 90% of the
Units (collectively, such Units subject to the bid are herein referred to as the "Bid
Units"), other than Bid Units held by or on behalf of, or is-suable to, the offeror or an
affiliate or associate of the offeror on the date of the take-over-bid, the offeror is entitled,
on complying with this Section 3,28, to acquire the Bid Units held by the non-tendering
offerers,

(b) An offeror may acquire Bid Units held by a non-tendering offiree by sending :by
registered mail within 60 days after the date of termination of the take-over bid and in
any event within 1:80 days after the date of the take-over bid, an offeror's notice to each
non-tendering offeree stating that;

(o)

(i) offerees holding not less than 90% of the Bid Ualits accepted the take-over bid;

the offeror has taken up and paid for the Bid Units of the offerers who accepted
the takeover bid;

(iii) a non-tendering offeree is required to transfer his Bid Units to the offeror on th.e
terms on which the offeror acquired the Bid Units of the offerees who accepted
the take-over bicl; and

(iv) a non-tendering offeree who is a Unithoicler and who -does not transfer :his Bid
Units within 20 clays after it receives the offeror's notice hereunder is deemed to
have elected to transfer, and to have transferred, his Bid Units on the same terms
that the -offeror acquired Bid UllitS- from the offerers who accepted the talce•'over
bid,

Concurrent with sending the offeror's notice under -sttbsection 3..28(b), die offeror shall
send to the Trust a notice of adverse claim disclosing the name and address of the offeror
and the name of the non-tendering offeree with respect to each. Bid Unit held :by a non-
tendering offei'ee,

A not-tendering offeree to wh.om an offeror's notice is sent under subsection 3,28(b)
shall, within 20 days after it receives that notice, send its Bid Units, or cause same to be
sent, to the Trust,

Within 20 days after the‘ offeror sends ail offeror's notice under subsection 3,28(b), the
offeror shall pay or transfer to the Trust the amount of money or other consideration that
.th.e offeror would have had to pay or transfer to a non-tendering offeree if the non-
tendering offeree had tendered under the take-over bid,

(1) The Trust is deemed to hold on behalf of the non-tendering offeree the money or other
consideration it receives under subsection 3..28(e), and the Trust shall deposit the money
in a separate account a bank or other body corporate any of whose deposits are insured
by the Canada Deposit Insurance Corporation (or any successor thereof), and shall place
the other consideration :in the •custody of a bank or such other body corporate, No such
monies of other consideration shall form any part of the Trust Property,
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If the money or other consideration is depositocl with the Ti'ust as required by
subsection 128(0 above, them

•(i) with respect to each of those non-tendering offerees who have complied with
subsection 3,28(d), Bid Units held by a non-tendering offeree shall be deemed to
be cancelled and the Trust shall, without delay upon being satisfied that the Bid
Units have been received by or transferred to the Trust in accordance with
subsection 3,28(d), send to such non-tendering offeree the portion of the money
or other consideration deposited with the Trust as required by subsection 3,28(e)
above and :to -which such non-tendering offeree is entitled, and

with respect to each of those non-tendering offerees who have not complied with
subsection 3,28(d), send to each non-tendering offeree a :notice stating that:

(A) his or laarBid Units have 'been transferred to the offeror;

(B) the Trustee or soiree other person designated in such notice are holding in
trust the consideration for such Bid Units; and

(C) the Trustee, or such other person, will send the consideration to .such
non-tendering offoiee as soon as practicable after receiving such non-
tendering offeree's Bid Units, to.gether with such other documents as the
Trustee or such other parson may require;

and the Trustee is hereby appointed the agent and attorney of the non- tendering offereos
for the purposes of giving effect to the forogoing provisions,

(h) The provisions of subsections 3.28(a) to (g) shall apply nuttatis mutandis to an offer to
acquire any class of Other Trust Securities that are convertible into or exchangeable for
Units,

3.29 Power' of Attorng

Each Unitholder hereby grants to the Trustee, its successors and assigns, a power of attorney constituting
the Trustee, with full power of substitution, as his true and lawful attorney to act on his behalf, with Coil
power and authority in his Elam, place and stead, to execute, under seal or otherwise, swear to,
acknowledge, -deliver, make, file or record (and to take all requisite actions in connection with such
matters), when, as and where :required with respect to:

(a) this 'Trust Indenture and any other instrument required or desirable to qualify, continue
and keep in good standing the Trust as a mutual fund trust in all jurisdictions that the
Trustee deems appropriate and to ensure that the Trust is not a SITI'T trust in all
jurisdictions that-the Trustee deems appropriate;

any instrument, cleecl, agreement or document in connection with carrying on the affairs
of.the Trust as authorized in this Trust Indenture, including all conveyances, transfers and
other documents required to facilitate any sale of Units or in connection with any
disposition of Units required by the Trust Indenture;

(b)
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all conveyances, transfers and other documents required in connection with the
dissolution, liquidation .or termination of the Trust in accordance with the terms of this
Trust Indenture;

(d) any and all elections, determinations or designations whether jointly with third parties or
otherwise, tinder' the Tax Act or any other taxation or other legislation or similar laws of
Canada or of any other jurisdiction in respect of the affairs of the Trust or of a
Unithold orl.s interest in the Trust;

(e)

(I)

.any instrument, certificate and other -documents necessary or appropriate to reflect and
give effect to any amendment to this Trust Indenture which is authorized from time to
time as contemplated byArticie 9; and

all transfers, conveyances and other documents required -to facilitate the acquisition of
Bid :Units or Other Trust Securities of non-tendering offerees pursuant to Section 3,28,

The power of attorney granted herein is, to the extent permitted by Applicable Laws, irrevocable, is a
power coupled with _an Interest, and shall survive the death, inontal incompetence, disability and any
subsequent legal incapacity of the Unitholdor and shall survive the assignment by the :Unit:holder of ail or
part of the 'Unitholder!s interest the Trust and will extend to and bind the heirs, executors,
administrators and -other legal representatives and successors and assigns of the Unit:bolder, This power
of attorney maybe exercised by the Trustee on behalf of each Unitholdei' in executing any instrument by
a facsimile signature Or by listing all of the Unitholders and executing such instrument with a -single
signature as attorney for all of them, Each Unitholder agrees to be bound by any representations or
actions made or taken by the Trustee or its delegate pursuant to this power of attorney and hereby waives
any _and all defences which may 'be available to contest; negate 01' disaffirm any actions taken by the
Trustee or its delegate in good faith under this power of attorney, The Trustee naay require, in connection
with the subscription for, or any transfer of, Units, that the subscription form or transfer form be
accompanied by a certificate of legal advice signed:by a lawyer or that the execution of the _subscription
form 01' transfer form b.o witnessed as may be required by any Applicable Laws,

ARTICLE 4
PURPQSE AND INVESTMENTS 0:1? THE TRUST

4,1 Purpose of the Trust

The Trust is a limited purpose trust and the undertaking of the Trust is restricted to investing its funds in
property (other than real property or an interest in real property .or am immovable or a real tight in an
immovable) which is not non-portfolio property, The Trust is also subject to the restrictionti set out in
Section 4,3, Subject to the foregoing, -the Trost •may:

(a) acquire, hold, transfer, dispose of, invest in, and otherwise deal with assets, securities
(whether -debt or equity) and other interests or properties of whatever nature or .kind
including securities; (i) of, or issued by, Can Holdco 01' any associate or affiliate thereof,
or any other business entity in which Cain Froldco has an interest, direct or indirect; or (11)
of, or issued byway other _person:involved, directly or :indirectly, in the business of, or the
ownership, lease or operation of assets or property in connection with energy related
businesses;

(b) temporarily hold cash and other investnaents In connection with, and for the purposes of,
the Trust's activities, 'including plying liabilities of the 'Trust (including administration
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and trust expenses), paying any amounts required in connection with the redemption of
Units, and making distributions to Uiiitholders;

(0) dispose of any part of the Trust Property or mortgage, pledge, charge, .grant a security
interest in or otherwise encumber ail or any part of the Trust Property;

(d) issue Units and Other Trust Securities for the purposes of: (i) conducting, or facilitating
the conduct of, th.e activities -and undertaking of the Trust (including for the purpose of
raising funds for acquisitions); kii) repayment of any indebtedness or borrowings of the
Trust or any affiliate thereof; (iii) establishing and implementing Unitholder rights plans,
distribution. reinvestment plans, Unit purchase plans, and Compensation Plans of th.e
Trust, if any; (iv) satisfying obligations to deliver securities of theTrust, including Units,
purguant to the terms of securities convertible into oi' exchangeable for such securities of
th.e Trust, whether or not such convertible or exchangeable, securities have been, issued by
the Trust; (v) carrying out any of the transactions contemplated by the Prospectus and
satisfying ail obligations in. connection with such transactions; and (vi) making non-cash
distributions:to Unitholden, including in ,specie redemptions;

repurchase, redeem oi' .0therwise acquire Units or Other 'Trust Securities, including
pursuant to any issuer bicl mad.e by -the Trust, subject to the provisions of this Trust
ind.enture and Applicable Laws;

(g)

guarantee any obligations 01 liabilities, present or future, direct or indirect, -absolute or
contingent, whether matured or not, of any person for, or in .pursuit of, any of the
purposes set forth in this Section 4,1, and pledge -securities and other property of the
Trust as security -for any obligations of the Trust, including -obligations under any such
guarantees;

carry out any of the transactions, and enter into and exercise, and perform any of the
rights and obligations of the Trust wider anyagreements, contemplated by the Prespectus
oi' in connection with pursuing the permitted activities and purposes of the Trust
hereunder;

(h) borrow funds and. issue debt securities, provided recourse shall be limited to the Trust:
Property, including entering 'into hedges for purposes ofmanaging the Trust's exposure to
commodity prices, foreign exchange or interest rates, at any time and from time to time,
for any of the proposes set forth itythis Section 4,1;

(i) enter into and perform its obligations under th.e Voting Agreement; and

engage in all activities ancillary or incidental to any of those activities set forth in
subsections 4,1(a) through (i) above,

4,2 Investments

Money oi' other property received by the Trust oi' the Trustee on behalf of the Trust, Including the, net
proceeds of any Offering (including the Seed Capital Private Placement and the 11.)0), may be used at any
time and from time to time for any purpose not inconsistent with this Trust Indenture (including making
distributions and .redemptions under Article 5 and Article 6 respectively),
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'fh.e Trustee shall ensure that the Trust:

(i) complies at all times 'with the requirements of subsections 132(6) and (7) of the
Tax Act;

does not take any action, or acquire or retain any investment, that would result in
the Trust not 'being considered a mutual fund trust;.

does ,not take any action, or acquire, retain or hold any investment in any entity
or other property that would result in the Trust being a 'SIFT trust; and

(iv) does not hold any non-portfolio property,

(b) The Trustee may consult with and receive direction 'howl the Administrator with respect
to any investment or .activity to ensure compliance with the foregoing subsection 4,3(a)
and may, prior to any investment or activity, TOCILTOSt that the Administrator obtain an
opinion of Counsel confirming that the investment -or activity will not: (I) affect the
Trust's status as a :mutual fund trust; (ii) affect the Trust's ability to coinply with the
provisions of subsection 132(7) of the Tax Act; or (iii) constitute an investment in non-
portfolio property,

ARTICLE, 5
DISTRIBUTIONS

5,1 Distributable Cash Flow

The "Distributable CaSh Flow" of .the Trust in respect of a Distribution. Period shall be equal to such
amount as the -Trustee may in its discretion determine, •

5,2 Computation of Income and Net R.ealizecl Capital Gains

(a) "Iiieonie of the Trust" for any 'taxation year shall be determined in accordance, with the
provisions of the Tax Act (other than paragraph 82(1)(b) and subsection 104(6) thereof)
regarding the calculation of income for tax purposes and on the 'basis that all amounts
available for -deduction in the :period will be deducted, provided, however, that capital
gains or capital losses (other than business investment losses) shall be excluded,

(b) The "Net Realized Capitid 'Gains" of the Trust for any year shall equal the amount, if
any, by which the capital gains realized by the Trust in the year exceeds the aggregate of:
(i) the capital losses incurred 'by the Trust in the year; and (ii) the amount of any net
capital losses for prior taxation yews which the Trust is permitted by the Tax Act to
deduct in computing the taxable income of the Trust for the year',

Notwithstanding silbsections 5,2(a) and (b), Income of the Trust and Net Realized Capital
Gains shall not include any income .("Redemption. Income") or capital -gains
("Redemption Gains"), respectively, which are realized by, or allocated to, the Trust, in
accordance with the Tax Act, 111 COallOCti011 with a distribution of"Prust Property to e
Unitholder pursuant to an in specie redemption of the Unitholder's Units under
Section 6,6,

(c)
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Regular' DIStriblitiOnS

(a) Unitholders shall be edified to reoeive non-oumulative distributions if, as aid when
deolared by the Trustee in accordance with the provisions of this Seotion 5,3,

IN The Trustee, on 'behalf of the Trust, in respect of cad. Distribution Period, shall declare
payable to Unitholders of record as at the close of :business on the Distribution Record
Date for such Distribution Period, all, any part or.none of the Distributable Cash Flow for
such Distribution Period,

(0)

(d)

Each Unit issued and outstanding on the Distribution Record Date for a particular
Distribution Period shall be entitled., without preference or 'priority, to an equal share 'of
the .amount of the Distributable Cash 'Flow whioh is -deolared payable to .Unitholclers
pursuant to subsection 5.3(b) above for such particular Distribution Period, whioh share
shall be determined by dividing the amount of snob Distributable 'Cash Flow  declared
payable by the number of issued and outstanding Units on such Distribution. R.ocord Date
(the "Distribution Pei' Unit"), The share of Buell Distributable -Cash Flow distributable
to a particular. Unitholclor .shall be an amount .equal to the Distribution Per Unit multiplied
by the number of Units owned of record 'by suohUnitholder on such Distribution Record
D ate,

Subject to Section 5.8, any distributions which have been deolared to be payable to
Unitholders in respect of a Distribution Period -shall be paid in oasis on the Distribution
Payment: Date which immediately follows the Distribution Record Date for such
Distribution Period,

5,4 Other Distributiom

(a) in addition to 'the distributions which are payable to Unitholders pui'stiant to Section 5,3,
the Trustee may, in its discretion, declare to be payable and make distributions to
Unitholders,'from time to timo, whether out of Income of the Trust, Net Realized Capital
Gains, the .oapital of the Trust or otherwise, in ,any year, in suds arriount or amounts, and
on such dates as the Trustee may determine,

.(b) To ensure the allocation and distributiolvto Unitholders of all of the 'Mom° of the Trust,
Not Realized Capital Gains and any other applioablo amounts so that the Trust will not
have any liability for .tax under Part I. of the Tax Act in any taxation year, the following
amounts will, without any farther -actions on the part of the Trustee, 'be duo and payable
to Unitlaolders of record immediately before the end of Deoember 31 in each taxation
year;

the amount of Income of the Trust and Redemption Income for such taxation
year not previously paid or made payable to Unitholclers in such year, less the
amount of any "non-oapital losses" 'as defined in the Tax Act of the Trust that
may be deducted in computing the taxable 11100M0 of the Trust forsuoh year; and

- the amount --of Net -Realized Capital Gains - and Recionaption Gains - for such
taxation year not previously :paid or made payable to Unitholclers in such yea,
except to the extent of: (i) Net Realized Capital Gains that would not :be subject
to tax in the Trust -by reason of the deduotion of any loss of the Trust 111. such year
or any "net capital losses" or '"non-capital losses" as defined in the Tax Aet of the
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Trust that may be deducted in computing the taxable income of the Trust for such
year; and (ii) Net Realized Capital Gains in respect of which the tax payable by
the Trust would be refunded as a "capital gains .refund" as defined in the Tax Act
for such year,

provided that before the .end of December 31 in such year, the Trustee may exercise its
discretion to reduce the amount of any such distribution as the Trustee may determine is
appropriate in its 'discretion,

Each Unit's proportionate 'share of the amount of any distribution made 'Pursuant to either
or :both of subsections 5,4(a) or (b) shall be determined by dividing the amount of such
distribution. by the number of issued and outstanding Units as at the close of business oil
the, applicable Distribution R.ecord. Date in respect of a distribution pursuant to
subsection. 5.4.(a) and as of immediately before the end of December 31 in respect of a
distribution pursuant to subsection 5.4(b), :The -Share of the amount of any such
distribution distributable to a particular Unitholder shall be an amount equal to each
Unit's proportionate share of such. amount multiplied by the number of Units owned of
record by such particular Unitholde,'r on such applicable Distribution Record Date or
December 31 in the year of such. distribution, as the case :may be, Subject to Section 5,8,
amounts which have been 'declared to • be payable to Unitholders pursuant to
aubsection 5,4(a) shall be paid in cash on the Distribution Payment Date which
immediately follows the applicable Distribution 'Record Date in respect. of a distribution
pursuant to subsection 5.4(a) and amounts which. are to be distributed pursuant 'to
stihsection 5,4(b) -shall be payable on. December 31 in such. year an.d shall be paid
forthwith and :in 'no _event later than January 30 of the following year,

(d) In addition to .the distributions which are made payable to Tfnitholders otherwise
hereunder, the Trustee shall allocate any Redemption Income and Redemption Gains
realized by, oi' allocated to, the Trust in connection with the redemption of Units 'of a
particular Unitholder, to that Ijnitholder, so. that an amount equal to .such Redemption
Income and Redemption Gains shall be allocated to and -shall be treated as an amount
paid to the redeeming Unitholder, In:addition, one-half (oi' any other proportion that may
be provided for from time to time under section 38 of the Tax Act) of such 'Redemption
Getill8 shall be designated as taxable: 'capital gains of that Unitholder under
subsection 104(21) of the Tax Act, and any portion of the Redemption Income and
Redemption Gains in :respect of that Unithelder as may be income front a source ill a
country other than Canada, within the meaning of subsection 104(22) of the Tax Act,
shall be design.ated as that UnithOlder's income from. that source in accordance with that
subsection.

5,5 Character of DistributimA

Distributions or amounts paid or payable 'to Unitholders pursuant to this Article 5 or Article 6 .shall be
deetne,d to be distributions-out of Income of the Trust, Net Realized Capital Gains, dividends, trust capital
or other items, in such amounts 28 the Trustee shall, hilts discretion, determine. For -greater certainty, it is
hereby declared that any distribution of Net Realized Capital Gains and Redemption. G2111.8 shall include
the non-taxable portion of the capital gains of the Trust which 'are comprised in such distribution,
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5,6 Designation of Taxable Capital Gains and Other Amounts

Jia accordance with and to the extent permittc-xl by the Tax Act, the Trustee In each yea.r shall make
designations, determinations and allocations for tax purposes of amounts or portions of amounts which
the Trust has received, paid, declared payable or allocated to Unitholders as distributions or redemptions
proceeds.

5,7 Enforceability_otRight to Receive Distributions

For greater ceitainty, it is .hereby declared that each Unitholder shall have the legal right to enforce'
payment of any aanotint payable to such Unitholder as a result of .any distribution or -amount which
becomes pa.yable to such Unitholder pursuant to this Article 5 or pursuant to Article 6, as of the date on
which such amounts become payable.

.5,8 Method of tumult of Distributions

(a.) -The Trust shall make payment, in cash, of distributions which have been declared to bo
pa.yable pursuant to thi.s Article, provided that where the Administrator determines that
the Trust does not have cash in ilia amount sufficient to make payment of the full a:mount
of any distribution which has been declared to be payable pursuant to this Article Oil the
duo date for such payment, the payment may, at the option of the Administrator, include
the issuance of a.dditional Units, or fractions of Units, if necessary, having an aggregate
value equal to the difference between the amount of the distribution in ,quostion and the
.amount of cash which has been determined by the Administrator to be a.vailable for the
payment of such distribution.

(b) The •Viatl.Cs) of each Unit which is issued pursuant to subsection 5,8(a) shall be deemed to
be the "market price" (as defined in Soction -6,3) of 81 Unit on the applicable Distribution
Record Date in respect of a distribution pursuant to Section 5.3, on, the applicable,
Distribution Record Date in respect of a. distribution. pursuant to subsection .5.4(a), or on
December 31 in respect of a distribution under subsection 5.4.(b), provided that if the
particular date is not a. Business Day then the "market price" (as defined in Section 6,3)
shall be determined on the last Business Day which precedes such particular date.

5,9pitlilvici.ingymes,

The Trustee shall deduct or withhold from pa.yments and distributions (including in respect of arty
redemptions) pa.yable to any Unith.older all arnotints required by ApplicableLaws to be withheld from
such pa.yment or distribution, whether such payment or distribution is in the form of cash, additional
Units or otherwise, To .trio extent that amounts are so deducted or withheld, such :amounts shall be treated
for all purposes .as ha.ving 'been:paid to the Unitholder in 'respect of which such deduction and withholdhag
was made, In the) event of' a. distribution in. the form of additional UllitS, the Trustee siaiiii sell all or a
portioi'1 of the a.dditional Units otherwise to be distributed to a Unitholder 'and the proceeds front such sale
(less the Trustee's reasonable expenses) shall firstly bo used to satisfy the Trust's withholding obligations
under the Tax Act and shall be remitted to the appropriate taxation authority. The balance, if any,
remaining shall be paid to such Unitholder. Any such sale shall be Mktg on any stock .exchange on which
the Units aro then lasted and upon .0j:0; sale, the affected Unithdlder -Shall -cease to be the holder of' those
Units, No liability shall accrue to the Trust, .the Trustee or the Administrator if:Units or other assets sold
or disposed of pursuant to this Section 5,9 aro sold at a loss to such affected Unit:holder or tho Beneficial
Unitholdor of such Units or if Units or other assets so sold or disposed of are soicl 01' disposed of for at
amount which may be less than might otherwise lia.vc been obtained if' sold or disposed of at a diff'erent
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point in time or in different circumstances, For greater certainty, for purposes of all transactions that may
be required with respect to this Section 5,9, the Trustee shall have the power of attorney of the Unitholder
in accordance with the provisions of Section 3,29 and the provisions of Sections 3,27 and 6.4 shall also
apply mulatis mutandis inthis regard,

5.10 Unit Plans

Subject to .any approvals required under Applicable Laws, the -Trustee -may, in its discretion and at any
time and from time to tine, establish and implement Unitholder rights plans, distribution reinvestment
plans, Unit purchase plans, and Compensation Plans.

ARTICLE 6
REDEMPTION

6.1 Right of Redemption by Unitholders

Each Unitholder shall be entitled to require the Trust to redeem at any time or from time to time, on
demand, all or-any part of the Units registered in the name of the Unitholder.at the price, with respect to
each Unit so redeemed, as determined and payable in accordance with the terms and conditions
hereinafter provided. in this Article 6.

6.2 Exorcise of Redemption Right,

(a) To exercise _a linitholdu.'s right to require redemption of Units under this Article 6, a
duly completed and properly executed notice requiring the Trust to redeem Units, in a
form reasonably acceptable to the Trustee, shall be sent to the Trust at the head office of
the Trust -and to CDS or DTC, as applicable, (if the Units are held through the Book-
Entry System), together with written instructions as to the number of Units to be
redeemed -and together with any Unit Certificate or Unit Certificates representing the
Units to be redeemed (other than. .E .Global Unit Certificate* No form or Mar11101' of
conapletion or execution of such notice and other-documents shall be sufficient unless the
same is in ail respects satisfactory to the Trustee and is accompanied by any further
evidence that the Trustee :may reasonably require with respect to the identity, capacity or.
-authority of the person giving suds notice,

(b) UpOn the tender of .Units of a Unitholder for redemption, the Unitholder shall thereafter
cease to have any rights with respect to the Units _tendered for redemption (incluCling iio
right 'to receive distributions in respect of Units where such distributions a'l'e declared
payable to Unitholders of record on a date which is on or subsequent to the date upon
which the Units of the Unitholder have been tendered for redemption), other than the
right to receive the Cash. Redemption Price or in Specie Redemption Price therefor, as the
case may be, and the right to receive any distributions thereon which have been, declared
payable to Unitholders of record On a date which is prior to the date upon which the Units
of the Unitholder have been tendered for redemption, Units shall be considered to be
tendered for redemption on the date (the "Redemption Date") the Trust has, to the
satisfaction .of the Trustee, received the notice, Unit Certificates, if any, the written
instructions as to the number of 'Units to be redeemed and all other required documents or
evidence as aforesaid,
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6,3 Cash Redemption Price

Subject to Section 6,5, upon the tendering for redemption of Units in .accordance with Section 6,2, the
holder of the Units tendered for redemption shall be entitled to receive a price per Unit (hereinafter called
the "Cash Redemption Price") equal to the lesser of:

(a) 90% of the "market price" of -a 'Unit oii the principal stock exchange on which the Units
are listed (or, if the Units are not listed oii any such exchange, on the principal market oii
which -the Uiiits aro quoted for trading) chulig trio period of tiie last ten (10) consecutive
trading days ending immediately prior to the Redemption Date.; and

(b) 100% of the 'closing market price" of a Unit on the principal stock exchange on which
the Units are listed (or, if the Uiiits aro not listed on any such exchange, on the principal.
market on which the Units are quoted for trading) on the R.edemption Date,

For the purposes of this Indenture, the "market price" of a Unit shall be: (a) an amount equi to the
volume weighted average trading price of a Unit for each of the ton (10) consecutive trading days
preeeding the date of determination; (b) if the applicable exchange or market does not provide
information necessary to compute a V011.11110 weighted average trading price, an amount equal to trio
volume weighted average of the closing prices of a Unit for each of the ten (10) consecutive trading days
on which there 'was a closing price; provided that if the applicable exchange or market does not provide a
closing- price but only provides the highest and lowest prices of the Units traded on a particular day, the
"market price" shall be an amount -equal to the volume weighted avoragoef the average of the highest a.nd
lowest prices for each of the ten (10) consecutive trading clays on which there was a trade; and..(c) if there
was trading on the applicable exchange oi' Inilrket for' fewer than five (5) of the ton (10) eonsocutive
trading clays, the "market price" shall be tiro volume weighted average of the following prieos established
for each:of the ten (:10) consecutive trading days: (i) the average of the last 'bi.d and last asking prices for
each day on which there 'was no trading; (a) the closing price of the Units for each day that there 'was
trading if the exchange or market provides e closing price; and (iii) the average of the highest and lowest
prices of the Units for each. day that there was trading,. if the, exchange or market provides only the highest
and lowest prices of Units traded on a particular day,

For the purposes of this Indenture, "closing market price" shall be: (a) an amount equal to tho volume
weighted average trading price of e Unit on the Redemption Date, .if the applicable exchange OT market
provides information necessary to computo -a volume weighted average -trading price on such date; (b) an
amount equal to the closing price of a Unit if there was a trade on the Redemption Date, and the exchange
or market provides only a closing price; (c) an amount equal to the simple _average of the highest and
lowest trading prices of Units if there was trading on the Redemption Date and the exchange or ether
market provides only the highest and lowest tradingprices of-Units' traded on a particular day; or (d) the
simple average of the last bid and last ask prices of the Units if there was no trading ,on the R.edemption
Date,

For the purposes hereof, the principal exchange or principal market oii which Units are listed or quoted
for trading shall be the exchange or market on which the greatest volume of Units were traded during the
relevant period or, if such is not determinable, the 'exchange or market designated by the Administrator in
its discretion, If the principal exchange oi' market on which the Units are listed or quoted for trading was
not open for trading 6a the Redemptien Date, then the reference date shall be the last day on which such
principal exchange Or market was open for trading,

WSLognI \ 06809 \00010\9489906v8



- 33 -

6,4 Payment of Cash Redemption Price

Subject:to Section 6,5, the Cash Redemption Price payable in respect of the Units tendered for redemption
during any month shall be paid by Cheque, drawn on e Canadian Chartered bank 01' trust :company in
lawful money of Canada, payable to, or to .the order of, the Unitholder who exercised the right of
:redemption, on or before the fifth J3us:iness Day after ..the end of the calendar month following the
:calendar month in which the Units were .tendered for redemption, Payments made by the Trust of the
Cash Redemption Price ai'e conclusively deemed to have been made upon the mailing of a -cheque in a
postage prepaid: envelope addressed to the former-Unitholder at its last address- appearing on the Registers
unless such cheque is dishonoured upon presentment, Upon such payment, the Trust shall be discharged
from. -all liability to the former Unit] 1c1er 4noi, in respect of the Units so redeemed, except with respect to .ally
outstanding payments in respect of sudh Units pertaining to .distributions declared payable thereon to such
former 'Unitholder while :still a Unitholder of record on a date which was prior to the Redeiiiptioii Date (es
defined in section 6,2) upon which such Units were tendered foi' redemption.

6,5 No Cash Reclemption in Certain Cireumstanees

Section 6,4 shall not be applicable to Units tendered for redemption by a Unitholder if:

(a) the total amount payable by the Trust pennant to Section 6,3 in respect of such Units -and
all other :Units tendered for redemption in the same calendar month exceeds $100,000;
provided that the Trustee may, iri its discretion, waive such limitation iri -respect of Units
tendered for redemption in any calendar month;

(b) at the time such Units:are tendered foi' redemption, the outstanding Units are not listed for
trading On the Toronto Stock Exchange and are not traded or quoted on any other stock
exchange or market which the Trustee considers, in its discretion, provides representative
fair market value prices for the Units;

(e) the normal trading of the outstanding Units is suspended: oi' halted on any stook exchange
oil Whi011 the Units ai'e listed for trading oi', if not so listed, on any :market on which the
Units ai'e quoted for trading, on the Redemption Date or for naore than five trading days
during the ten consecutive trading-day period immediately prior to -the Redemption Date;
Or

(d) the Trust or any affiliate -thereof -is, or after such redemption. would be, m default under
any of the Credit Facial es.

6,6 In Sneete cdemption

(a) El, pursuant to :Section 6,5, Section 6,4 is not applicable to Units tendered for redemption.
by a Unitholder, then such Unitholder shall be entitled to :receive, instead of the Cash
Redemption Price per Unit spool-fled in Section 6,3, e price per Unit (hereinafter called
the "lr't. Spode Redemption Price") equal to the fair market value of a Unit as determined
by the Trustee, in its discretion,_ and the In Specie Redemption Price shall, subject to all
necessary regulatory approvals, be -paid and satisfied by way of a distribution iri ,specie of
Trust Property (other than Can Holdco Shares, US Opco Notes or any other securities or
property of US Opco except as made in compliance with applicable United States federal
and state securities laws) as determined in the :discretion of the Trustee, To the extent
that .the Trust does not hold Trust Property (other than Can McAdoo Shares, US Opco
Notes or other soonrities or property of 

'U.S
 Opco that may not be distributed in
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compliance with applicable United States federal and state securities laws), having a
sufficient amount outstanding to effect full payment: of the ir2 Specie- Redemption Price
the Trust may effect such payment by issuing Redemption Notes, to the Unitholders who
-exercise the right of redemption, having an aggregate principal amount equal to any such
shortfall,

(b) The hi ,Specie Redemption Price payable in respect of Units tendered for redemption
during any month shall :be paid by the transfer of Trust Property determined as aforesaid,
to or to the order of the Unitholder who -exercised -the right -of redemption, on or before
the fifth Business Day after the end of the calendar month following the calendar month
in which the Units were tendered for redemption, In .respect of any Trust Property being
transferred in payment of the in -,3pecle, Redemption Price, the Trust Shall be entitled to all
interest paid or accrued and unpaid in respect 'of such Trust Property (including on any
instruments on which interest is accruing), .to and including the date of transfer thereof,
Payments by the Trust of the in ,Specie Redemption Price are conclusively deemed to
have been made upon the mailing of the documents evidencing ownership of the property
so distributed by registered mail in a postage prepaid envelope addressed to the former
Unitholder at its last address appearing on the Registers, Upon such payment, the Trost
'shall be discharged from all liability to the former Unitholder in respect of the Units so
redeemed,

(c) Notwithstanding anything to the contrary contained. in this Trust Indenture, if the Trust
has, pursuant to Section 4,1, granted security on any of its assets, then such assets may be
distributed directly or indirectly (including via another -entity) ill such 'manner as is
considered appropriate by the Administrator so as to preserve sueh security interest while
giving redeeming Unitholders directly or indirectly the pro rata interest they aro entitled
to.

6,7 Redemption of Units from Non-eertifyfujhithoiders

(a) At any time after a Unitholder or a Beneficial Unitholder becomes a Non-certifying
Unitholder, the Trustee shall have the option, 'upon notice to the Trustee 'by the
Administrator as provided below, 'Co redeem the Units of such Non-certifying Unitholder
as follows:

(i) If the Administrator elects to exercise the redemption option under this Section
6,7 with respect to a Non-certifying UnithOlder, tho Administrator shall, not later
than the 3 Oth day. before the date fixed for redemption, give written notice of
redemption to the 'Trustee and the Trustee Shall send the Non-,certifying
Unitbolder by registered or certified mail, postage prepaid., in the case of a
registered Unitholder, at its last address designated on the Registers, or in case of
a Beneficial Unitholder who owns Units in the 1181110 of a Unitholder, to -the last;
address designated in the Registers of the Unitholder in which the Units of such
Non-certifying Unitholder are registered,. The notice shall be deemed to have
been given when so mailed. The notice Shall 'specify the number of Units being
red.oemed, the dote fixed. for redemption, the place of payment, that 'payment of
the redemption price will be made upon surrender of the Unit Certificate or other
documentation evidencing such Units being redeemed., and that on, and .after the
date fixed for redemption no farther allocations or distributions to which such
Non-certifying Unitholdor would otherwise 'be -entitled in respect of the Units
being redeemed will accrue, be made, or be otherwise payable,
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(ii) The aggregate redemption price for Units shall be the Cash Redemption Price,
The Cash Roden-Vion Price shall be paid by cheque, drawn on a Canadian
chartered bank. or trust company in lawful:money of Canada, 'Payable to, or to th.e
order of, the Unitholder. whose Units are being redeemed (or the Unitholder in
whose name the Units being redeemed are registered in respect of .a Beneficial
0nitholder), on or- before the fifth Business Day after the end of the calendar
month. following the calendar month in which the notice of redemption was
mailed, Payments made by .the Trust of the Cash Redemption NOB are
conclusively deemed. to have been made upon the mailing of .a cheque in 'a
postage prepaid envelope addressed to the former Unitholder (or the Unitholder
in whose name the Units being redeemed in :respect of n Beneficial Unitholder),
at :its last address appearing on the Registers unless such cheque is dishonoured
upon presentment, Upon such payment, the -Trust -shall be discharged from all
liability to the former Unitholder (or the Unit:holder iii whose name the Uiiits
being redeemed are registered in.respect of a Beneficial Unitholder), in respect of
the Units so redeemed, excePt with respect to any outstanding payments of such
Units pertaining to distributions -declared payable thereon to such former.
Unitholder while still a Unitholder of Mead Oil a date which was prior to the
notice of redemption.

(.iii) Units. redeemed in respect of a 'Non-certifying Unitholder who is a Beneficial
Unitholder owning Units in the name of a Unitholder shall be redeemed from the
Unitholder owning the Units of record, and :if the number of redeemed Uiiits is
less than the entire Unit ownership position. of :the Unitholder of record, the
redenaption shall be treated as a redemption of Units owned by -such Unitholder
of record only to the extent of the number of Units beneficially owned by the
-underlying Non-certifying Unitholder beneficially  owning such Units, and -the
Trustee and the Administrator shall take such actions necessary to effect .such
partial redeinption of Units,

-(iv) Upon surrender by or on behalf of the Non-certifying Unitholder, at the place
specified hi the notice of redemption, of (A) with respect to any Units .subject to
redemption, if certificated, the Unit Certificate evidencing the Units being
redeemed, duly endorsed in blank: or accompanied by all assignment duly
executed in blank or (13) with respect to any Uiiits subject :to redemption, if
nricertificatod, upon receipt of evidence satisfactory to the Administrator of the
ownership . of the Units, such Unitholder or its duly authorized representative
shall be entitled to receive the payment therefor,

(v) After -the redemption date, the Units held by or on behalf of:such Non.-certifying
Unitholder shall no longer constitute issued and outstanding Uiiits,

(vi) At any time prior to the date fixed for redemption as provided in the notice, the
Administrator in its sole discretion shall have the right to withdraw and cancel a
proposed redemption of 'Units for which notice has been given pursuant to this
Section 6.'7 by delivering written notice of snob_ withdrawal and cancellation to
the Trustee, whereupon the redemption of such Units notified for redemption
pursuant to this Section 6,7 -shall be cancelled with the effect of such Units
remaining outstanding, and notice of such withdrawal and cancellation shall be
sent by the Trustee to the persons receiving such redemption notice at addresses
set forth ha Section 6,7(a)(i),
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(b) Nothing in this Section 6.7 shall pre,ved the recipient of a notice of redemption from
transferring its Units before the redemption date if such transfer Is otherwise permitted
under this Indenture, Upon receipt of notice of such a transfer, the Administrator shall
instruct the Trustee to withdraw the notice, of redemption, provided that the transferee of
'such Units provides a Taxation. Corti:float:Ion to the Administrator and the Trustee within
30 days of such transfer, If the transferee fails to d.eliver such a Taxation Certification,
such redemption shall be effected from the transferee on the original redemption date,

6.8 Cancellation of-Certificates for all Redeemed Units

All Units redeemed under this Article 6 shall be cancelled. (whe(:her such Units were held iii certificated or
non-certificated form) and such Units shall no longer be outstanding and. shall not be reissued.

ARTICLE 7
TRUSTEE

7.1 Number and Term

There shall be one Trustee ofthe'Trust, .Cornputershare Trust Company of Cana.d.a is hereby appointed as
the 'Trustee on the date hereof. The tOnn of office of the Trustee hereunder COMMOnCOS 'DAM the date on
which its election or appointment -becomes effective and shall continue -until the earlier of the date of the,
tennination of the Trust, the effective date of the, resignation of the Trustee in accordanee with
Section 7,3, the effective date) of the removal of the Trustee. by the Unitholders in accordance with
Section. 7,3, or the effective date of the removal of the Trustee by the Administrator in accordance with
Section 7,3,'

7,2 Qualifications of the Trustee

(a) The Trustee shall be a .body corporate, which shall at all times during which it is the
Trustee:

be incorporated. under the laws of Canada or of a province thereof;

be resident in Canada. for the purposes of the Tax Act; and

be authorized. and registered under -the laws of the Province of .Alberta to carry on
the business of a trust company.

7.3 &alp ation and Removal  of the Trustee

(a.) Subje,,ct: to Section 7,8, the, Trustee may resign from the office of trustee hereunder by
giving (:o the Administrator not less than 90 days' prior written n.otice, of suela resignation,
unless the Administrator agrees (:o -a shorter period of notice,

.(b) The Trustee may be removed at any time with or without cause by Ordinary Resolution
pa.ssed. in favour of the removal of the Trustee,

(e) The Trustee may also be removed at any tirne by the Administrator by notice in•writing to
the Trustee if, at any time:

1 (t) the Trustee, shall no longer satisfy all of the requirements of Section 7..2;
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(ii) the Trustee shall be declared bankrupt or insolvent or Shall enter into liquidation,
whether compulsory or voluntary, to windup its affairs;

(iii) all of the assets of tho Trustee, or a substantial part thereof, shall become subject
to seizure or confiscation; or

(iv) the Trustee shall otherwise become incapable of performing or refuses to perform
its responsibilities under this Trust Indenture, as determined in the .discretion of
the.Administrator.

No resignation or removal pursuant to subsections 7,3(a), (b) or (c) shall take effect until
the dato upon which the last of tho following occurs; .(i) a successor Trustee is appointed
or elected. -pursuant to Section 7,5; and (ii) the new successor Trustee has accepted such
election or appointment and has legally and validly assumed all obligations of the trustee
hereunder.

Upon the taking effect of any resignation or removal iof the Trustee, undo: the torms of
this Section. 7,3, the outgoing Trustee shall;

(i) cease to have rights, privileges,. powers and authorities .of the Trustee hereunder;

'(ii) execute and deliver such documents as the Administrator shalt reasonably require
for the conveyance, to a Sti.000880r Trustee of any Trust Property held in the
outgoingTrustee's name, and provide for or facilitate the transition of tiao Trust's
activities and affairs to such successor Trustee;

(iii) account to the Administrator as the Administrator may require for all property,
including the Trust Property, which the outgoing Trustee held or then holds as
trustee; and

(iv) cease to be a paity. to the Administrative .Services Agreement and the. Voting
Agreement, and shall execute and deliver all such documents and instruments
and do all such acts and things as the Administrator may reasonably request iii
order .to effectively remove such outgoing- Trustee, as a party to such agreements
aiid to assign its light, title and interest in such agreements to such successor
Trustee as may be appointed or elected.

Upon the outgoing Trustee ceasing to hold office as such hereunder,. the outgoing T1118t00
shall cease to .be a party (as the 'Trustee) to this Trust Indenture provided, .howevor, that
such outgoing Trustee shall- continuo to be entitled to payment of any amounts owing by
the Trust to the Trustee which accrued prior to vacating of die office of Trustee; and
provided Miler that such outgoing Trustee atid each of its .directors, officers, employees
and agents shall continuo to -be entitled, with respect to ail liabilities relating to the period
of time when the outgoing Trustee held office as trustee herounder, to the benefit of any
indemnity and limitation of liability provisions whiCh are expressly at out licrciti aiid by
their toms are for the benefit .of the outgoing Trustee and its directors, officers,
employees and agents (as the .06180 may be),

The resignation or removal of the outgoing Trustee, or the outgoing Trustee otherwise
ceasing to be the Trustee, shall not affect any liabilities of the outgoing Trustee in respect
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of or in any way arising under or out of this Indenture which have accrued prior to such
resignation, removal or termination,

7,4 Vacancies

No vacancy of the office of the Trustee shall operate to annul this Trust Indenture or affect the continuity
of the 'Trust,

7,5 Appointment/Election of Successor Trustee

(a) A SUCCOSSOr trUStOe tO an 'outgoing Trustee whiCh has been removed: (i) by Zia Ordimuy
Resolution of Unitholders under subsection -7,3(b):, or (ii) by the ,Administrator under
subsection 7.3(c) shall be appointed by an Ordinary Resolution at a meeting of
Unitholders duly called for that impose, provided the successor meets the requirements
of ,Section 7.2.

(b) The .AdialiaistWor may appointa successor to any Trustee Which has been removed: (1)
by an Ordinary Resolution of Unitholders under subsection 7,3(b); or (ii) by the
Administrator under subsection 7,3(c), if the Unitholders fail to do so at. such meeting
contemplated under subsection 7.5(a) above, provided the successor meets the
requirements of Section 7.2,

(c) Subject to Section 7,2, the Administrator may appoint a successor to any Trustee which
.has given a notice of resignation under subsection. 7.,3(a) or Section. 7,8,

(d) If no suc,cessor Trustee has been appointed or elected within 60 days of: (i) the Trustee's
notice of resignation (whether deemed notice or 'otherwise) under subsection 7.3(a) or
Section 7,8; (ii) the approval of the Ordinary Resolution referred to in subsection 7,3(b);
or (iii) the giving .of notice by the Administrator to remove the 'Trustee under
subsection 7,3(c), as the case may be, any Unitholder, 'the Trustee,-the Adthinistrator or
any other interested person may apply to a court of competent jurisdiction for the
appointment of a successor trustee,

(e) Notwithstanding anything herein. contained., the election or appointment of the 'Trustee,
Other than the appointment of Computershare Trust Company of Canada as Trustee upon
the execution of this Trust Indenture) shall not become effective unless and until such
corporation has, either before or after such election or appointment, executed and
delivered to the Talf3f: an.acceptance substantially as follows:

"'To: Argent Energy 'Trust (the "Trust")

Ancl to: The Administrator of the Trust

'The undersigned hereby accepts its election or appointment as the Trustee of the
'Trust and hereby-agrees, upon the later of the date of this acceptance and the date
of the 'undersigned's election or appointment as the Trustee of the 'Trust, to
thereby becoine a party, as the 'Trustee, to the Amended and Restated Trust
indenture made as of May 9, 2012, as the same may be amended from time to
time, governing the Trust (the "Trust Indenture"), and the undersigned further
agrees to act as 'Trustee of the Trust in accordance 'Mal the terms of the Trust
Laderttlre,
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Dated: 40,4)

Name of Company

[Print Name]

[Signature:I"

Upon the later of a person being elected or appointed as the Trustee hereunder and
executing and-delivering to the Trust an acceptance substantially as set forth, above, such
corporation shall "become the Trustee hereunder and shall be deemed to be a party (as the
Trustee) to this Trust Indenture, as amended from time to time,

Au act of any Trustee is valid notwithstanding an irregularity in the election or
appointment of such Trustee or a defect in the qualifications thereof,

7.6 Right  of Sueeessor Trustee

The rights of the Trustee, subject to the terms hereof,. to control and exclusively :administer the Trust and
to have 'the title to the Trust Property drawn up in its name and all other rights of the Trustee at law shall
vest automatically in any person who may hereafter "become, the Trustee. upon its due election or
appointment and qualification, in accordance with the terms :hereof, without any hardier act and it shall
thereupon have all the rights, privileges, powers), authorities, obligations and immunities of the Trustee
hereunder, Such rights shall vest in the Trustee whether or not conveyancing or .transfer documents :have
been executed and delivered pursuant to Section 7,3 or otherwise,

7.7 Compensation and  Other Remuneration

The Trustee shall be entitled to receive for its services as Trustee;

(a) such reasonable compensation as shall be negotiated between the A.dministrator on behalf
of the Trust and the Trustee;

(b) reimbursement of the Trustee's reasonable out-of-pocket expenses incurred in acting as
the Trustee, either directly or indirectly; and

(0) fair:and -reasonable remunerdion for services rendered to the Trust in any other capacity,
which services May Include services as the Transfer Agent,

A Trustee shall have a priority over distributions to Unitholders pursuant to Article 5 or Section 11,6 in
respect of amounts payable or reirnbursable to the Trustee pursuant to this Section 7,7,

7.8 Trust ee:Not Bound  to Act

The Trustee shall retain the.right g'rot'to act and shall not be liable for refusing to act if, due to a lack of
information or for any other reason whatsoever, the Trustee, ill its reasonable discretion, determines that
Such act might cause it tb be in; nonjcomPliance with atv applicable anti-money laundering or anti-
terrorist legislation, regulation or :guideline. Further, should the Trustee, in its reasonable discretion,

• determine at any time that: its acting under this Indenture has resulted in its "being in non-eompliance with
any applicable anti-money laundering or anti-terrorist legislation, regulation or guideline, then it shall
have the right to resign on 10 days written notice, provided that:
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to- invest, hold shares, securities, units, beneficial interests, partnership interests, joint
venture interests or other interests in any person necessary or useful to carry out the
purpose of the Trust;

to cause legal title to any of the Trust Property to be held in the name of the netstoe or to
.be drawn up in the name of the Trustee or, to the extent permitted by Applicable Laws, in
the name of the Trust;

to determine conclusively the allocation to capital, income .or other appropriate .accounts
of-all receipts, expenses and disbursements of the Trust;

to determine, among other things, the amount of Distributable Cash Plow, Income of the
Trust and Net 'Realized ICapitai Gains for the purposes of distributions hereunder and to
arrange for distributions to Unitholders pursuant to _Article 5 „and for redemptions of Units
pursuant to Article 6;

to enter into airy agreement or instrument to create or provide for the issue and- sale of
Units (including the Prospectus, .any firm or best efforts underwriting agreement, and any
registration rights agreement), to cause such Units pr Other Trust Securities to be issued
for such consideration (in cash or property in kind) as the Trustee in its discretion may
deem appropriate, and to do all such things and take all such actions to -qualify .such Units
or Other Trust Securities for .sale in whatever jurisdictions they will be sold or offered for
sale;

(u) to enter into airy agreement or instrument (including any firm or best efforts underwriting
agreement, warrant agreement or other similar document) to create or provide for the
issue of Other Trust Securities and such agreements or instruments may provi.de for any
matter determined by the Trustee to be necessary or useful including provisions
pertaining to securities certificates (form, manner of execution, and certification),
maintenance of registers, use of book-based versus certificated. .syStem, repurchases,
redemptions and transfers;

(v) to cause Other Trust Securities to be issued and sold for such consideration as the
'Trustee, in its discretion, may deem appropriate, and to do all such things and take all
such. actions to qualify such Other Trust Securities for sale in whatever jurisdictions they
are to be 861d or offered for sale;

to adopt a Unitholder rights ;plait for the Trust which plan will be effective as of the date
of .such adoption if the Trustee--deter.mines in good faith that such action is appropriate;

to issue or provide for the -issuance of Units on such terms and conditions and at such
tinae or times as the Trustee may determine, including issuances in acc,ordance with
Section 5,8 'and issuances ii1 connection with Unitholder rights plans, Compensation
Plans, and other plans established under Section 5.1.0;

to rode= Or repurchase Units in accordance with the terms set forth in this Indenture;

to make or cause to be made application for the listing or quotation on any stock
exchange Or market of any Units or Other Trust Securities, and to do all things which in
the opinion of the Trustee may be ..11.000SSary or desirable to effect or maintain such listing
or Listings or quotation;

WSIxgnI\ 068859 \ 00010 \9,1899060



(fT)

(gg)

43

(aa) to determine conclusively the value of any or all of the Trust Property from time to time
and, in determining such value, to consider such information and advice as the- Trustee in
its solo judgment, may deem material and reliable;

(bb) to possess and exercise all the rights, powers and privileges pertaining to the-ownership
of any securities held by the Trust ("Subsidiary Securities") to the sarne extent that an
individual might, unless otherwise limited herein and, without limiting the generality of
the foregoing, to vote or give any consent, request or notice, or waive any notice, either in
person or by proxy or power of attorney, with or without power of substitution, to one or
more persons with respect to voting Subsidiary Securities, which proxies and powers of
attorney may be for meetings or actions 'generally or fbr any particular meeting or action
and may include the exercise of discretionary power;

(cc) to pay, out of the Trust Property, all reasonable fees, costs and expenses inclined, from
time to time, in the management and administration -of the Trust, including those in
connection with any Offering (including the Seed Capital Private Placement and the
IPO);

(I4) where :reasonably required, to engage or employ on behalf of the DUO: way persons as
administrators, mana.gers, agents, advisors, representatives, employees, hadependent
contractors or subcontractors (including the Administrator, investment -advisors,
registrars, underwriters, accountants, lawyers, 'engineers, appraisers, brokers or
otherwise) in'one or more capacities;

(ee) to the extent not prohibited by Applicable.Laws, to delegate any of the powers and duties
of the Trustee to any one or more agents, representatives, officers, employees,
independent -contractors, subcontractors or other persons (including to the Administrator
pursuant to the teriaas of the Adtattinistrative SerVices Agreement or otherwise) without
liability to the Trustee except as provided in this Trust Indenture;

to appear and respond to all orders issued by a Governing Authority or claims made by
another person, to make all affidavits, sworn declarations and solemn affirmations with
respect to such inatters, to put in default, sue for and receive all sums of money or
obligations -due to the Trust, and to engage in, -intervene in, prosecute, join, defend,
compromise, abandon or adjust, by arbitration or otherwise, any actions, suits, disputes,
claims, demands or other litigation or proceedings, regulatory .or judicial, relating to the
Trust, the 'Trust Property or the Trust's affairs, to enter into ag.reoments thererthr, whether
_or not any suit Or proceeding is commenced or claim asserted and to enter into
agreements 'regarding the arbitration, adjudication or settlement thereof;

to arrange for ins'ura'nce contracts and policies insuring the Trust, the 'Trust Property,
.and/or the 'Trustee or the Unitholders, including against any and all claims and liabilities
:of any nature asserted by any person arising by reason of any action alleged to have been
taken or omitted to have been taken by the Trust, the Trustee, Administrator, Unitholders
or otherwise, and to peribrin all of the -obligations of the Trust under such insurance
policies and contracts, the whole to the extent permitted by law;

(hh) to determine the amount and purposes of reserves to be maintained out of the
Distributable Cash. Flow of the Trust, including for the purpose of -undertaldng future
investments or -other acquisitions of assets by the Trust or for payment of distributions;

• W5Logn11068859 \0001019,189.906v8



44 -

(ii) to do all such things and take all such action, and to negotiate, make, 'execute,
acknowledge and deliver any and all deeds, instruments, contracts, waivers, releases or
other documents, necessary or useful for the exercise or accomplishment of; (i) any of the
powers herein granted to the Trustee; (11) the purpose of the Trust as set forth in
Section 4,1; and (ill) all of the rights and obligations of the Trustee hereunder; including,
without limitation, :the negotiation and execution of the Administrative Services
Agreement and agreements in connection with the Trust's acquisition :of Subsidiary
Securities, the Seed Capital Private Placement, the ITO and all future Offerings;

to postpone and subordinate, in right of payment, all present and future indebtedness,
liabilities and obligations of .a person owed to the Trust to payment in full of all present
and future indebtedness, liabilities and obligations' of such person to lenders and -other
creditors of such person, and 'to enter into any agreement -or instrument to create or
provide for such postponement and subordination in favour of such lenders and creditors;

'(1d.c) to indemnify, out of the Trust Property, any person against any and all liabilities, claims,
actions, causes of action, judgments, -orders, damages (including foreseeable
consequential &tillages), costs, expenses, fines, penalties and losses (including stuns paid
-by such person in settlement of claims and all reasonable consultant, expert_ and legal fees
and expenses) or any resulting damages, harm or injuries to such person or property of
any third parties arising from the investments or activities -carried on by the Trust;

(11) to provide or cause to be provided to any bank, creditor, financial institution_ or any other
-person such guarantees, indemnities, postponements and subordinations,
acknowledgements, assurances or other credit support, in any form whatsoever, .as the
Trustee, in its discretion, deems necessary, useful or desirable in connection with the
establishment or arrangement -of any and ail debt or equity financings of affiliates and
associates of the Trust, including any extensions, renewals, refinancings or replacements
thereof, and to enter into any agreement, indenture, instrument or other docunient on such
terms .and conditions as the Trustee, in its discretion, may deem appropriate in the
circumstances in connection with Stich financings; and

(mni.) to do all such other acts and things as are necessary, useful, incidental or ancillary to the
foregoing and to exercise - all powers and authorities which are necessary, useful,
incidental or ancillary to carry on the -affairs of the Trust, to promote any 'purpose for
which the 'Trust is formed and :to carry out the provisions of this Trust Indenture,
including, without limitation, the negotiation WO execution of the Administrative
Services Agreement,

8,3 Further  Powers of the Trustee

The Trustee shall have the power to prescribe any form of document or other instrument provided fOr Or
contemplated by this Trust Indenture and the Trustee may make, adopt, amend, or repeal regulations,
containing provisions 'relating to the conduct of the affairs of the Trust not inconsistent with :law or with
this Trust Indenture (the "Trustee's Regulations"), The Trustee shall also be entitled to make any
reasonable decisions, designations or determinations not contrary to 'this Trust Indenture which-it inay
determine are necessary or desirable in interpreting, applying or adininistering this Trust Indenture or :in
administering, managing or operating the Trust. Any Trustee's Regulations, decisions, designations or
determinations made pursuant to tlais Section 8,3 shall be conclusive and 'binding upon all persons
affected thereby, The Trustee shall also have such additional powers as may be appnived -by the
Unitholders by Ordinary Resolution,
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8,4 Restrictions on the Trustee's Powers and their F,xercise

In _addition to any other provisions set forth -herein requiring the approval of Unitholders in respect to
certain matters, or as a condition precedent to taking certain actions, it is agreed. that;

(a) the 'Trustee shall not, without the approval of the Unitholders by Ordinary Resolution,
take any of the following actions:

as agent 'for the Unitholders, vote -or instruct on the voting of any shares of the
Administrator pursuant to the Voting Agreement with regard to the election of
Administrator Directors; or

(u) except in the event of a voluntary resignation by the ,Auditors, appoint or change
the .Auditors;

•(b) the 'Trustee shall not, without the approval of the Unitholders by Special Resolution, take
any of the :following actions;

amend this 'Trust Indenture, except as :permitted in Article 9;

(ii) sell, lease, exchange .or transfer all or substantially all of the Trust Property, other
than (A) pursuant to in specie redemptions permitted. hereunder, (13) in order to
acquire Can Holdco Shares and US Opco Notes in connection with pursuing the
purpose of the Trust and. completing the transactions :described in the Prospectus,
or (C) in conjunction with an Internal Reorganization; or

(iii) authorize the termination, liquidation or winding-up of the Trust, other than in
the circunlstances set forth in Section 11,1; and

(e) the following matters, in order to become effective alter the Closing Date, must be
approved by a majority of the Administrator Directors:

a change to the Administrative Services Agreement, the Voting .Agreement
any extension thereof;

any amendment to the terms of any constating document of a subsidiary' of the
Trust; and

i) the terms of any agreement entered into by the 'Trust, or any of its affiliates, with
the .Administrator or any affiliate thereof,

8,5 Staiiclttrcl of Caro.

The exclusive Standard of Care required of the Trustee in exercising its powers .and carrying out its
functions -under this TruSt Indenture is the Standard. of Care, provided that;

(a) - -unless. otherwise required by .Applicabie Laws, the Trustee shall not be -required to give
bond, surety or Security in any jurisdiction for the performance of any duties or
obligations 'hereunder;

(b) the Trustee in its capacity as Trustee shall not be required to devote its entire -time to the
affairs of the Trust; and.
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to the extent that authority and responsibility for the performance of certain duties and
activities has been granted to the Administrator in this Trust indenture or the
Administrative Services Agreement, the Trustee shall be deemed to have satisfied the
Standard of Care in respect of the performance thereof.

8.6 Reliance Upon tie Trustee

Any person dealing with the Trust in respect of any matters pertaining to the Trust, the Trust Property or
securities o± the Trust shall be entitled to rely on a certificate or statutory declaration (including a
certificate or statutory declaration as to the passing of a resolution of the Trustee or the Trust) executed by
the Trustee or the Administrator or such other person as may be authorized by the Trustee as to the
capacity, power and authority of the Trustee, the Administrator, or any other person, to act for and on
behalf and in the name of the Trust, No person dealing -with the Trustee shall be bound to see to the
application of any money or piDprty passing into the hands or control of the Trustee, The receipt by or
on behalf of _the Trustee of money or other consideration shall constitute receipt by the Trust and be
binding thereon,

8.7 et er mina ti o ns Binding

All determinations of the Administrator and the Trustee and any person to whom the Trustee has
delegated (1111:108 (including the Administrator), whether delegated hereunder or pursuant to any other
-agreement (including the Administrative Services Agreement), where such determinations are made in
good faith with respect to any matters relating to the Trust, including Whether any partici..dar investment or
disposition meets the requirements of this Trust Indenture, shall be final and conclusive and shall be

-binding upon the Trust and all Unitholders, Beneficial Unitholders and, where the Unitholder or
Beneficial Unitholder is a registered retirement savings plan, registered retirement income fund,
registered education savings plan, deferred profit sharing plan, registered disability ,savingsplan, tax.. free
savings account or registered pension fund or plan (all as defined in the Ta.x Act), or such other fund or
plan registered under the Tax Act, upon past, present or future fund, plan or account beneficiaries and
fund, plan or account holders, and Units shall be issued and sold on the condition and undmstanding that
any and all such determinations shall be final, conclusive and binding as aforesaid,

8.8 pairldug

Without; limiting the generality of Sections 8.,1 or 8,2, the banking activities of the Trust, or any part
thereof, shall be transacted with such bank, trust company, or other firm or corporation carrying on a
barildng business as the Trustee may designate, appoint or authorize from time to time and all such
banking activities, or any part thereof, shall be transacted on behalf of the Trust by the Trustee, the
Administrator or such other 1X0011 or persons as the Trustee may designate, appoint or authorize from
time to time, including, without limitation, the following activities:

(a) the operation of the accounts of the Trust;

(b) the making, signing, drawing, accepting, endorsing, negotiation, lodging, depositing or
transferring of any cheques, promissory notes, drafts, acceptances, bills of exchange and
orders for the payment of money;

(c) the giving of receipts for orders relating to any property of the Trust;

(d) the execution of any agreement or instrument relating to any property of the Trust; and
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the execution of any agreement relating to any ,such banking activities and defining the
rights and powers of the parties (thereto, and the authorizing of any officer of such banker
to do any act or king on the Trust's behalf to facilitate such 'banking activities,

8,9 Fees and 'Expenses

Without limiting the generality of Sections 8,1 or 8,2,, the Trustee niay pay or cause to be paid. reasonable
fees, costs, charges and expenses incurred in connection with the -a.dministration and management of the
Trust and in connection with the discharge of any of the Trustee's duties herein, including, without
limitation, fees, costs, charges and expenses of auditors, accountants, lawyers, 'appraisers and other
profcssloiial advisors employed by, or oii behalf of,. the Trust (including the Administrator) and the cost -
of 'reporting and giving notices to UnithOlders, All fees, costs, charges and. expenses properly incurred by
the Trustee oii behalf of the Trust shall be 'payable out of the Trust Property,

8,10 .Payments to 'Unitholders

(a) Except as may be otherwise provided herein, any cash payment required under the terms
of this- Trust Indenture to be made to a. Unitholdor shall be, paid in Canadian dollars,
unless otherwise, determined by the Trustee or the Administrator, with such payment to
'he by cheque, bank draft or wire transfer to the order o'f the registered. Unitholder and
may be mailed:by ordinary mail to the last address appearing on the *books of the Trust in
respect of such Unitholder but may also be paid in such other Manner as such Unitholder
has designated to the Thistee and the Trustee has 'accepted, In the case ofjoint registered
Unitholders, any cash payment :required hereunder to be made to Unitholder shall be
deemed to be required to be made, to such Unitholders jointly and shall be paid by
cheque,, bank draft or wire transfer but may also be paid in such other manner as the joint
registered Unitholders or any oiie of the joint registered Unitholders has designated 'to the
Trustee and the Trustee has accepted, For .greater -certainty, a. Unitholder or any oiie of
the joint Unitholders may designate and the Trustee may accept that any payment
required to be made thereunder Shall be made 'by deposit to an .account of such Unitholder
or to •a. joint account Of such Unitholder and -any other person or in the case of joint
registered Unitholders to an account of joint registered Unitholders or to. an account o'f
any one 'of the joint registered 'Unitholders, A. cheque, bank draft or wire transfer shall,
-unless the, joint -registered Unitholders otherwise direct, 'be ina.de payable to the order of
all of the said joint registered Unitholders, and if more than one address appears on the
*books of the Ti'ust in respect of such joint unitholding, the cheque, *bank draft, Wire
transfer or payment in other acceptable:manner as aforesaid may be sent to the address of
.any one of (:lie joint registered Unitholders whose name and address appears on the books
-of the Trust, A11 payments made in the aforesaid manner shall satisfy and be a valid and
*binding discharge of ail liability of the Trustee or the Trust for the MOIRA so required. to
be paid unless the cheque or bank draft is not paid a.t par on presentation at Calgary,
Alberta, or at any other place where it is by its terms payable, In the event of non-receipt
of -any such cheque or 'bank drail by the person to whom it was sent, the Trustee on proof
of the non-receipt and upon satisfactory indemnity 'being given to it and to the Ti'ust, shall
:issue to the, persona re,placeinent cheque or bank draft for a like amount.

(b) The receipt, by the 'registered Unitholder, o'f any payment not mailed or paid :In
accordance with this Section 8,10 shall nonetheless 'be a valid and binding discharge :to
the Ti'ust and to the Trustee for any payment made in respect of the registered Units, and
if several persons are registered as joint registered Unitholders or, in consequence of the
death, bankruptcy or incapacity of a Unitholder, one or several persons 'are entitled so to

WSLogo 1106885910 001 0 \ 9,1.8 99 06v8



48

be registered in accordance with Sections 3,21 and 3.22, respectively, receipt of payment
by any one of them shall be a valid and 'binding discharge to the Trust and to the Trustee
for any such payment,

8,11 Conditions Precedent

The obligation of the Trustee to .commence or-continue any act, action, suit or proceeding for the purpose
of performing its duties -ander tins: Indenture or enforcing the rights of the Trustee and of the Unitholders
shall, if required by notice in writing 'by the Trustee, 'be -conditional upon the, A.dministrator, Unitholders
or any other 'person furnishing sufficient funds to commence, or -continue such act, action or proceeding
and furnishing an indemnity (in each case only to the 'extent sufficient funds for such purpose are not
available, or might reasonably be expected not to be available,, in the Trust) satisfactory Co the Trustee,
acting reasonably, to protect and hold harmless the Trustee against the costs, charges, expenses and
liabilities to be incurred thereby and any loss and damage, it may suffer by reason thereof, None, of the
provisions contained in this Indenture shall require the Trustee, to expend or risk its own funds or
otherwise incur financial liability in the. performance of any of its duties or iin the exercise of any of its
rights or poweis unless it is indemnified as aforesaid.

8.12 Trustee to Declare Interest'

Forthwith upon the Trustee becoming aware that it, or an officer or director of the Trustee, is a p .iirty to, -or
is a director or officer of or has a material interest i1n any person who is a party to, a material- contract or
proposed material contract with the Trust, the Trustee shall -disclose in writing to the Trust and the
Anininistrator the' ature and extent of the interest, and, for greater certainty, upon the Trusted complying
with this Section 8,12, neither the 'Trustee nor the subject officer or director of the Trustee (as the case
may 'be) shall 'be subject .to any liability to the Trust or the Unitholders with respect to the Trust entering
or having entered into such 'material contract or proposed material contract as aforesaid,

8.13 Documents Held by Trustee

Any securities,. documents of title or other instruments that may at any time 'be held by theTrustee subject
to the trusts hereof may be placed in the deposit vaults of the Trustee or of.any chartered bank in Canada,
including an affiliate of the 'Trustee, or deposited for safekeeping with any such bank.

ARTICLE 9
AMENDMENTS TO THE TRUST INDENTURE

9.1 Amendment

The provisions of this Trust Indenture- may only 'be amended by Special Resolution except where
specifically otherwise provided herein, including pursuant to .Sections 9,2 and 9,3,

9.2 Atuendment without Approval

Notwithstanding anything herein contained (but subject to Section 9,3), the provisions of 'this Trust.
Indenture may 'be amended by the 'Trustee at any time and from time to time, without the consent,
*prowl or ratification of the Unitholders.- any other person or-airy Governing ,Atithority!

(a) on or 'Drier to tile Closing, for any purpose by agreement 'between .the Trustee and the
A.dministrator; and

WSLepl\068859100010\9‘189906v8



(v)

49 -

(b) at any time for the purpose of

(i) ensuring continuing compliance, by the Trust, with Applicable Laws, regulations,
requirements or policies ofany Governing Authority having itirisdiction over the
Trustee or the Trust;

(ii) providing, in the opinion of the counsel to the Trustee, additional protection for
the *Unitholders or to Obtain, preserve or clarify the provision of desirable tax
treatment to Unitholders;

(iii) making amendments hereto which, in the opinion of the Trustee, are necessary or
desirable in the interests of the Unitholders as a :result of °limps in taxation. laws
or in their interpretation or administration;

(iv) making corrections, or -removing or curing any conflicts or inconsistencies
*between the provisions of this Indent:we or any supplemental indenture and any
other agreement o:C the Trust or any Offering document with respect to the Trust,
or any Applicable .Laws or regulation. of any jurisdiction, provided that in the
opinion of -the Trustee, based on the advice of Counsel, the nights o:C the
Unitholders are not materially prejudiced thereby;

providing for the electronic delivery by the Trust to Unitholders of documents
relating to the Trust (including annual and quarterly reports, including
statements, notices of Unitholder meetings and information circulars and proxy
related materials) at such time as Applicable Laws have been amended to permit
such electronic delivery in place o:C normal delivery procedures, provided that
such amendments to the Indenture, *based on the advice of Counsel, are not
contrary to or do not conflict with.such laws;

(vi) curing, correcting or rectifying any ambiguities, defective or inconsistent
provisions, errors, mistakes or omissions herein, provided that, in the opinion of
the Trustee, based on the advice of Counsel, the rights o:C the Unitholders are not
materially prejudiced -thereby;

(vii) making amendments *hereto as are required to undertake all Internal
Reorganization, provided that, in the opinion .of the Trustee, based on. the advice
o:C Counsel, the rights o:C the Unitholders are not materially prejudiced 'thereby;
and

(viii) making amendments hereto for any purpose provided that, in the opinion o:C the
Trastee, *based on the advice o:C Counsel, the rights of the Unitholders ai'e :not
materially prejudiced thereby,

9,3 Fin2ther Restrictions on Amendments

No E111011d111011t shall be inale to this Trust hulenture:

(o) to modify the voting rights attributable to any Unit or reduce the fractional undivided
beneficial interest in the net assets Of the Trust represented by any Unit with.out obtaining
the consent o:C the holder of such Unit; and
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(b) to amend Sections 9,2 or 9,3, except with the approval of the Unitholders by Special
Resolution,

9,4 Notification of  Amendment

Following the making of any amendment pursuant to Section 9,2; the Trustee shall provide written
notification of the substance of such .amendment to each Unitholder, and such notification shall be
delivered not later than concurrent with the next succeeding mailing of financial statements of the Trust
(whether quarterly or annual financial statements) pursuant to Section 16,4,

9,5 Farther Acts IZegn r ding Amendment

When a vote of the Unitholders approves an amendment to this Trust Indenture, then the Trustee: and the
Administrator (as applicable) shall sign such documents, on behalf of the Trust, as may be n.ecessary to
effect :such. amendment, provided that nothing herein contained shall be construed so as to;

(a) obligate the Trustee to give effect to any amendment to this Trust Indenture, which has ate
effect on any of the Treistee's rights, protections .and obligations hereunder which Is
adverse to the Trustee; or

(b) obligate: the Administrator, acting on its own behalf and for its own account, to agree to
any amendment to this Trust Indenture which has an -effect on any of the Administrator's
rights, protections and obligations hereunder or under the Administrative Services
A.greement whieh is adverse to the Administrator,

ARTICLE 10
MEETINGS OF ITNIMOLDERS

10,1 Annual Meeting

The,re, shall be an annual meeting of Unitholders, commencing in 2013, for the purpose of:

(a) presentation of the financial statements of the Trust for the innuediately preceding fiscal
year;

(b) appointing the Auditors of the Trust for the ensuing year;

(0) directing and instructing the Trustee how to vote (cii' how to compel the voting for) as
agent .for the Unithiders pursuant to the Voting Agreement for the election of the
Administrator Directors; and

(d) transacting such Other business as the -Trustee or the Administrator niay deterraine or as
-may properly be brought before the meeting,

The annual meeting of Unitholders*shall be held -after delivery to the Unitholders of the annual financial
statements referred to in subs ection10,1(a) and, in any event, within 180 days after .the end of each...fiscal
year, of the. Trust,

10,2 Other Meetinq

(a) Called by The !-1.-hzt.ee: The Trustee shall have the power, at any time and for any purpose,
to call special meetings of the Unitholders at such time and place as the Trustee may
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determine or the Administrator may request (and, for greater certainty, the Trustee shall
call a special meeting of Unitholders upon request-of the Administratoi),

(b) Requisition .by Unitholders: Unitholders holding in the aggregate riot less than 20% of all
votes entitled to be voted ata :meeting of Uflitholders may:requisition the Trustee to call a
special meeting of Unitholders for the purposes stated in the requisition. The requisition
shall (A) be in writing, (13) set forth the name and address of, and number of Units (tmd
votes attached thereto which, in the aggregate, must not 'be less than. 20% of all votes
entitled to be voted at a meeting of Unitholders) held by, each person who is 'supporting
the requisition, (C) state in reasonable .detail the business to 'be 'transacted at the meeting,
and (D) shall be sent to the Trustee at the Trustee's principal place of business in Alberta,
-Upon receiving a requisition complying with the foregoing, and receiving funding and
being indemnified to its reasonable satisfaction by the Unitholder, the Trustee shall call a
meeting of Unitholders to transact the business referredto in the requisition, unless:

(o)

(D)

a record date for a •Meeting of Unitholder's has been fixed and notice thereof has
been given to each stock exchange in Canada on whidla the Units are listed for
trading;

the Trustee has 'called a meeting Unitholders and has given notice thereof
pursuant to Section 10,3; or

(iii) in connection with the 'business as statecl.in the requisition;

(A) it clearly appears that -a matter covered by the requisition is submitted by
the Unitholder primarily for the purpose of enforcing a personal claim or
redressing a personal grievance against -the Trost, '(:lie Trustee, the
Adininistrator (or any 'associate or affiliate of the Administrator), the
Unitholders or any -affiliate of the Trust, or primarily for the purpose of
promoting general economic, political, racial, religious, social or similar
causes or primarily for a purpose that does. not relate in a significant way
to the activities or -affairs of the Trust;

(B) the Trust, at the Unitholder's request:, had previously included a matter
substantially the same as a matter covered by the :requisition in an
information 01320Ulaf relating to a meeting of Unitholders held within-2
years preceding the :receipt of such requisition and the Unitholder failed
(:o present the matter, in ,person Or by-proxy, at the meeting;

(C) substantially the same matter covered by the requisition was subinitted to
Unitholders in an information circular relating to a meeting of
Unitholders held within 2 years preceding the receipt of such requisition
and the matter covered by the :requisition was defeated; or

the rights conferred •by this Section 10,2 are being abused to secure
publicity,

Fcalure to Call Meeting: If there shall be no Trustee or :if the Trustee does not, within 21
days after receiving the requisition, call a meeting (except where the grounds for not
calling the, meeting are ono or more of those set forth in sUbsection 10,2,(b) above), any
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Unitholder who signed the requisition or the Administrator, as the case maybe, may call
the mooting in accordance with the provisions of Artiole 10, mutatis niutandis.

.(d) Unless the Unitholdors resolve otherwise at a meeting Galled under subsection 10,2(b)
above, the Trust shall reimburse the Unitholders for the expenses reasonably incurred 'by
them in requisitioning, °ailing and holding such meeting,

10.3 Notice of Moctina of Unitholclers

Notice of all meetings of the Unitholclers shall be given or sent by the Trustee to:

(a) each Unitholder at the address for suoh holder appearing in the applioabie Register and
given in the manner provided by Section 1.5.1; and

(b) the Administrator, the Auditors and any Other person:required 'by Applicable Laws to 'be
sent suoh notice,

provided that (notwithstanding the foregoing) such notice, in each case, .is given in 'such -manner as is
prescribed 'by Applicable Laws .and ,given not less than 21 'nor more than 60 days *before the meeting (or
within such other time periods as required or permitted by Applicable Laws). The attendanoe of a
Unitholder at a meeting (whether in person -or 'by proxy) shall constitute a waiver of notice, or defect
therein, with respeot such mooting except where a Unitholde,r _attends a meeting for the express purpose
of objeoting to the transaction of any 'business on the ground that the meeting has not 'been lawfully called
01' c,onvene,d, Notice 'of-any meeting of Unitholders shall set-out the time when., and the place where, such
meeting is to 'be hold and shall state the purposes of the me,eting. Any adjourned. meeting may 'be :held as
adjourned without further notice, The -accidental omission to give notice to or the toil roceipt of such
notice "by any Unitholders shall not invalidate any resolution passed at any such meeting,

10.4 Quoriinu Chairman.

A quorum for any meeting of Unitholders shall be two or more persons present in porson and bc.',ing
Unitholders -or representing, by proxy, Unitholders, and who hold in the aggregate not less than 10% of
all votes entitled to be voted at the meeting, In the event of .stioh quorum not being present at ti.io
appointed place on tho date for which the meeting is called within 30 minutes after the time fixed for the
holding of-such:meeting, the meeting, if convened on requisition of Unitholders, shall 'be terminated -and,
if otherwise called, shall stand adjourned to a day not less than 14 days later and to such ylaoe, and. time as
may be, determined by the chairman of the meeting. if at .such adjourned meeting a quorum as above
defined is not present, the Unitholders entitled 'to vote, at stioh meeting and present either personally or by
proxy shall form a quorum, and any business may be 'brought 'before or dealt with at such an adjourned
meeting which might have been 'brought 'before or dealt with at the original meeting i7n accordance with
the notice °ailing s81110 The•Trusteo shall appoint the, chairman of each meeting,

10,5 Voting,

(a) Only Unitholders of record shall be entitled to vote at a meeting of Unitholders, either:in
person or by proxy.

(b) Every question submitted to a meeting, other than questions to be decided by Special
Resolution, shall, unless a poll vote is demanded, be deeided. 'by .a show of hands on
which every person present and entitled to vote shall be entitled to 0110 vote. On a poll
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vote -at any meeting of Unitholders, each Unit shall be entitled to the number of votes set
out in Section 3,1,

(0) Any action taken or resolution passed in respect of any matter-at a meeting of Unitholders
shall be by Ordinary Resohdion, unless the contrary is otherwise expressly provided
under any specific provision of this Trust Indalttlie or required by Applicable Laws,

(d) The chairman of any meeting of Unitholders shall not have a second or casting vote,

1.0,6 :Record Dates

The Trustee inay fix a date not more than. 60 days prior to the date of any meeting of Unitholders or any
distribution or any other action to be taken by the Trust, as a record date for the determination of
Unitholders entitled to :receive notice of and to vote at such. -meeting or any adjouriunent thereof or to
receivesuch distribution or to be treated as Unitholders of record for purposes of such other action, as the
case may be, Any Unitholder who was a Unitholder at the record date sO fixed. shall be entitled to receive
notice -of and vote at such meeting or any adjournment.thereof, or to receive such distribution, or to 'be
treated as a Unitholder of record :for purposes of such other action, even though he has since that date
disposed of his Units, and no person who 'becomes a Unitholder .after that date shall be entitled to receive
110tiGe, of and vote at such meeting or any adjournment thereof, or to receive such distribution, or to be
treated as a Unitholder of record for purposes of such other action, 1. the event that the Trustee does not
fix a record date for any meeting -of Unitholders, the record date for sueli. meeting •shall 'be the Business
Day immediately preceding the date upon which notice of the meeting is .given in accordance with
Article 10.

10.'7 Proxies

Whenever the vote or consent of Unitholders is required or permitted under this Trust Indenture, such
vote or consent may 'be given either directly bythe Unitholder or by a proxy in. written form, electronic or
other technologically-enhanced form, or such other form as is acceptable to the Trustee noting reasonably.
A proxy holder need not be a Unitholder,

Provid.ed not contrary to Applicable Laws, the Trustee may adopt, amend or repeal subh.rales relating to
proxies, including pertaining to the appointment of proxy hold.ers and the solicitation., execution, validity,
revocation and deposit of proxies, as it in its discretion from time to time detennines and such rules may
be contained in the Trustee's Regulations,

10,8 Mandatory Solicitation of Proxies

'rho 'Tr'ustee shall solicit proxies from Unitholders in connection with -all .meetings o.f Unitholders,
connection therewith, the, Trustee shalt conaply with all mandatory provisions of Applicable Laws
applicable to the solicit 011 of proxies.
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10,9 Resolution in Lieu ofMeeting

A resolution signed in writing by Unitholders holding a. proportion of ail the outstanding votes entitled to
be voted a.t a meeting of Unitholders, where such proportion is equal to or greater titan. the propord,on of
votes required to be voted in favour of such resolution at .a meeting of Unitholders to approve that
resolution, is as valid as if it had beet passed at a meeting of Uni (holders duly called and convened for -the
purpose of approving that resolution,

10,10 Voting of Units by Administrator

Nothing herein contained slla.11 prevent or diminish the right of the Mitablistrator or its affiliates or
assooiates to 'vote any Units which may be beneficially owned by it or them in its or their .0W11 'capacity in
its or their discretion,

10,11 Binding Effect of Resolutions

Every Ordinary Resolution and every Special Resolution passed in accordance with the provisions of this
Indenture a.t a meeting of Unitholders shall be binding upon ail the Unithold.ers whether 1present a.t or
absent from sueit meeting, and each and every Unitholder shall be bound -to give effect to every such
Ordinary Resolution and Special .Resolution,

10.12 No Breach

Notwithstanding anyprovisions of this Indenture, the Unit:holders, shall not have the power to effect any
amendment hereto which would, require the Trustee, to take any -a.ction .or conduct the affairs of the Trust
in a. manner which would constitute a breach or default by tb.e Tilast .01' the Trustee under any agreement
binding on or obligation of the Trust or the Trustee,

10,13 Resolutions Binding the Trustee

(a) Unitholders shall be entitled to pass resolutions that will bind the Trustee, only with
respect to the following matters;

(I) the election, appointment or removal of the Trustee;

(ii) as agent for the -Unitholders, the election, appointment .or removal of the
Administrator Director's;

OW the appointment or removal of the Auditors;

(iv) amendments of this Trust Indenture;

(v) the termination or dissolution of the Trust;

(vi) • any other matter referred to in subsection. 8.4(a) or (b) hereof;

(vii) -- -the -ratification of - any 'Unit:holder rights 111ai1, - di:str';il'iiition"iciisvostineit plan,
distribution. reinvestment and Unit purcha.se plan or Compensation Pkm, to the
extent Unitholder approval is required under Applicable Laws; and

(viii) any other matters required by the Voting Agreement or by Applicable Laws Or by
the Voting Agreement to be submitted to Unith.olders :for approval,
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(h) Except with respect to the above matters sot out in this Section 10,13, no action taken by
the Unithoidets oi' any resolution of the UnithoRiots at any meeting shall in any way bind
the Trustee,

(c) For _greater certainty, any resolution, of the typo referred to in subsection 10,13(a) hereof
passed by Unitholders pertaining to, or otherwise directing,. the marmot in which any
Subsidiary Securities are to be voted by tho Trustee (or 'by the Administrator pursuant to
the Administrative Services Agreement) in respect of a particular matter which is of the
typo referred to in suhsoction 1.0,13(a) hereof put forth to the holders of Subsidiary
Securities for vote at a meeting (including by written resolution) of holders of Subsidiary
Securities shall be doomed to be, a direction to the Trustee and the Administrator in
respect of the SUbsidiary SOCUritieS to, as applicable, either: (i) vote (or cause to be voted)
such Subsidiary Securities In favour of or in opposition to; oi' (ii) 'to vote Or Withhold
:thin. voting (or cause to be voted or withhold from voted on.) in respect of,. such. matter in
equal proportions  to the votes cast by Unithold.ors in respect of tho -matter, and the
Trustee (or the AdMinistrator, 'as applicable) is hereby obiigatod to vote or cause to be
voted, in respect of such matter, the Subsidiary Securities in -accordance with v.&
direction,

ARTICLE 11
TE,:RMINATION

:11.1 Term of the Met

Subject to the other provisions of this Trust Indenture, the Trust shall continuo for a term ending 2,1 years
after the date of death of tho last surviving issue of Her Majesty, Queen Elizabeth II, alive on Rummy 31,
2012, For the purpose of terminating the Trust by such date, the Trustee shalcommence to wind-up the
affairs of the Trust Oil Stiell date as may be determined by the Trustee, being not more than two years prior
to the end. of the terill of the Trust.

Termination with the Approval of Unitholders

The Trust shall be wound-up or terminated if tho Unitholders pass a Spedial Resolution, authorizing such
wind-up or termination, at a meeting of Unitholders duly called for the purpose of considering tho wind-
up .or termination of the Trust, As soon as is reasonably practicable following the passage of such Special
Resolution, the Trustee shall commence t0 wind-up or terminate (as the case may be) the affairs of tho
Trust, Such. Special Resolution may conta'm such directions to the Trustee as the Unitholders determine,
including a direction to distribute Trust Troporty in ,specia,

11.3 Procedure Upon Termination

Forthwith upon being tog-aired to -commence to wind-up or terminate tho affairs of the 'Trust, the Trustee
shall give notice of such wind-up or termination to the Unitholders, which notice shall designate .the time
oi' limos at 'which Unitholders may 'surrender their Units foi' cancellation and the date at which the
Registers -of Units of the Trust shall be closed,

11.4 Powers of the Trtiste6 Upoi Termination

After  the date on which die Trustee :is required to commence to wind-up or terminate the affairs of the
Trust, the Trustee shall carry on no activities except foi' the purpose of winding-.up or terminating (as the
case may be) the affairs of the Trust as hereinafter provided and, for this purpose, the Trustee shall
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oontinue to be vested with and may exercise all or any of the powers conferred upon the Trustee under
this Trust Indenture,

11.5 Sale of Investments

After' the date referred to in Section 11,4, the Trustee shall proceed to wind-up or terminate, -as the case
may be, the affairs of the Trust as soon as may be reasonably practicable and for such purpose shall,
subject to .any direction to the contrary In respect of a wind-'up 0:r termination authorized under
Section 11,2, sell and convert :into money the Trust Property and do all other acts appropriate to liquidate
the Trust, and shall in all respeets act in accordance with the directions, if any, of the Unitholders (in
respect of a wind-up or termination authorized under Section 11,2), If the Trustee 'is unable to sell all or
any of the Trust Property or other assets which comprise put of the Trost by the date set for wind-up or
termination, the Trustee may distribute 'undivided interests in the-remaining 'Trust Property or other assets
.directly to the Unitholders on a 'pro rata 'basis in accordance with their respective interest in the Trust as
determined by the number of Units held by each sucli.respective aitholder, subject to Applicable Laws
and receipt of necessary regulatory approvals,

11.6 Distribution of Proceeds

After paying, retiring or discharging or making -provision for the payment, retirement or discharge of all
known liabilities and obligations of the Trust and providing for an indemnity against any other
outstanding, liabilities and obligations, the Trustee' shall distribute the remaining part of the proceeds of
the sale of the Trust Property pro rata among the Unitholders :in accordance with their respective interest
in the Trust as deterinined by the nuniber.of Units held by DWI such respective Unitholder,

117 .Further Notice to Unitholciers

In the event that less than all of the Unitholders have surrendered their Units for cancellation within six
(6) months after the time specified in the notice referred to in Section11.3, -the 'Trustee shall give further
notice to the remaining Unitholders to surrender their Units for cancellation and if, within one (1) year
after the -further notice, all the Uni.ts shall not have been surrendered for cancellation, such remaining
Units shall 'be deemed to be cancelled without prejudice to the rights of the holders of the Units to receive
their pro rata share of the remaining Trust Property, arid the 'Trustee may either tape appropriate steps, or
appoint an agent to take appropriate steps, 'to contact such Unitholders (deducting all expenses thereby
incurred from the amounts to which such Unitholden may 'be entitled as aforesaid) or, in tho discretion of
the Trustee, .the Trustee may pay sudh amounts into court it the province whore the "Trust has its head
office (or to such other suitable government official or agency in the province where the 'Trust has its head
office) whose receipt shall be a good release, acquittance and disCharge -of the Obligations- of the Trustee
with respect to such amounts,

11,8 Responsibility of  the Trustee after Sale and Conversion

'rho Trustee shall be under no obligation -to invest the proceeds of any sale of investments or other assets
or cash forming part of the Trust Property after the date referred to in Section 11,4 and, after such sale,
the sole obligation of the Trustee under this 'Trust Indenture shall be to collect, distrfbute and hold such
proceeds in trust for distribution under this Article 11,
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ARTICLE 12
LIABILITY OF TRUSTEE, ADMINISTRATOR AND UNITROLDERS AND OTHER

MATTERS

12.1 Actittg on 'Behalf of the Trust

The Trustee, the Adaninistrator and the directors, officers, employees, shareholders, consultants and
agents of the Trust, the Trustee and the Administrator, as the case may be, in incurring any debts,
liabilities or obligations, or taking or omitting any other-a060118 for or in connection with the affairs of the
Trust are, and shall be conclusively deemed to be, acting for and on 'behalf of the Trust, and not in their
own. personal capacities,

:12.2 General :Limitations of Liability

(a) Reliance on Expexts': Tike Trustee and Administrator shall be entitled to rely on, and. shall
not be liable for acting.or failing to act, in good faith, in relation to any matter relating to
the Trust where such action or failure to act is based upon, statements from, the opinion
or advice of, or information from the Auditors, Counsel or any valuator, engineer,
surveyor, appraiser or other expert (herein "Experts") where it is reasonable to conclude
that the matter in respect of which such statenaents Etre made, or opinion or advice given,
ought to be within the expertise of such Expert, provided that, with respect to the
retention of Experts,. the Trustee or Administrator have satisfied its Standard of Care.

(b) Good Faith Reliance; Neither the Trustee nor the Administrator shall be liable to any
Beneficiary or other persons in relying in good faith upon statements or information
from, the opinion Or advice .of, or instruments or directions given by an officer, director,
trustee, employee or agent of the Administrator or of an affiliate of the Trust -or by a
broker, a _custodian or any Beneficiaiy, or by sada other parties as may be authorized. to
give instructions or directions to the Trustee, If required by the Trustee, the
Administrator shall file with the Trustee a certificate of incumbency setting forth the
names and titles of parties authorized. to giVe instructions or directions to the 'Trustee
together with speohnen signatures. of such persons .and the Trustee shall be entitled to rely
on the latest such certificate-of inoumbeney filed with it, The Trustee, the Administrator
and each affiliate of the Trust and their respective directors, officers, trustees,
Shareholders; employees and agents shall not be liable to any Beneficiary or other persons
for, and shall each be fully protected Troin liability in respect to, acting upon. any
instnunent, certificate or paper believed 'by it, in good faith, to be :genuine and signed or
presented. by the proper person or persons.

Tax Mattens.: None of the Trust, the Administrator, or the Trustee shall be accountable or
liable to any Beneficiary by reason of any act or acts of .any such person consistent with
the carrying -out of any obligations or responsibilities imposed upon any such person
under the Tax Act,

12,3 Limitation  of Liability  and bdeninity of  Trustee

(0)

(a) Limit on Liabik: In addition to those limits on the liability of the Trustee set forth in
Section 1.2,2, the Trustee, as trustee of the Trust, shall to the greatest extent permitted 'by
Applicable Laws, have no liability whatsoever (whether direct or indirect, absolute or
contingent) in tort, contract or otherwise to any Beneficiary or any other person and no
resort shall be had to its property or assets for satisfaction of any obligation, liability or
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claim against :it as Trustee of the Trust, and the Trust Property shall only be subject to
levy or execution in respect thereof, where such obligation, liability or claim arises out of
or in connection with, directly or indirectly, the Trust Property or the conduct and
undertaking of the activities and affairs of the Trust, including: (I) any action or failure to
act by the Trustee in respect to its duties, responsibilities, powers, authorities and
discretion under this Indenture (including failure to oompel in any way any trustee to
redress any *breach .of trust or any failure by the Administrator to perform its duties under,
or delegated to it under, this Indenture, the Adinhaistrative .Services Agreement, or any
other contract); •(ii) any error in judgment; (iii) any matters pertaining to the
administration or termination of the Trust; (iv) any Enviromnethal (v) any
action or failure to act by the Administrator or any other person to whom the Trustee has,
as permitted hereby, delegated any of its duties hereunder; and (vi) any depreciation of,
or loss to, the Trust incurred by reason, of the retention or sale .of any Trust Property;
unless any of the :foregoing arises from or out of the willful misconduct, fraud or gross
negligence by the Trustee or, including for greater certainty, the breach by the Trustee of
the Standard of Care,

(b) Indemnity; If, in circumstances where the Trustee is not liable pursuant to the 'provisions
of Sections '12,2 and 12,3(a), the Trustee is held liable to any person, or its property or
assets are subject: to levy, execution or other enforcement resulting in personal loss to the
Trustee, then the Trustee shall be entitled to indemnity and reimbursement out of the
Trust Property, in accordance with Section 12,6, to the full extent of such liability and the
costs o'f any action, suit or proceeding or threatened action, srii.t or proceeding, including
the reasonable fees and disbursements of Counsel, and this indemnity shall survive, the
termination of this Mcienture or the resignation:of the Trustee,

12,4 Limitation of Liability and Indemnity of Administrator

(a) Limit on LlabilAy: In addition to those limits on. the, liability of the A.dininistrator set forth
in Section 12,2, the Administrator shall to the greatest extent permitted by. Applicable
Law, have no liability whatsoever •(whether direct or indirect, absolute or contingent) in
tort, contract or otherwise to any Beneficiary or any other person, -and no resort shall be
had to its property or assets for satisfac,tien of any obligation, liability .or claim against it,
and the Trust Property shall only be subject to levy or execution in respect thereof, where
such obligation, liability or claim arises out of or in connection with, directly oi'
indirectly, the Trust Property or the -conduct and undertaking of the activities and affairs
of the Trust, including: (i) any action or failure to act by the Administrator in respect to
its duties,. responsibilities, powers, authorities and discretion under this Indenture or the
Administrative Services Agreement; (ii) 'any error in judgment; (iii) 'any inatters
pertaining to the adininistration or termination of the Trust; .(iv) any Environmental
Liabilities; (v) any action or failure to act by any person to whom the .Achninistrator has,
as perinitted hereby, delegated any of its duties hereunder; and (vi) any depreciation -of,
or loss to, the Trust incurred by reason o'f the retention or sale of any Ti'ust Property.;
-unless any of the foregoing arises from, oi' out of the willful misconduct, fraud 0:1' gross
negligence by the Achninistrator .or the breach by the Administrator of the Standard of
Caro prescribed by_Section13,3, ... •

(b) If, in circumstances Wiler0 the Adininistrator is not liable pursuant to the
provisions of Sections 12.2 and 12,4(a), the Administrator is held liable .to any person, or
its properly or assets are subject to levy, execution or other enforcement resulting :in
personal loss to the Administrator, then the Administrator shall be entitled to :indemnity
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and reimbursement out of the Trust Property, in accordancewith Section 12.6, to the Rill
extent of such liability and the costs of any action, :suit or proceeding or threatened
action, suit or proceeding, including the reasonable fees and .disbursements of Counsel,

1.2,5 No Beneficiary Liability

(a) No &nectar), Liability: No Unithoider, Beneficial Unitholder, holder of Other Trust.
Securities or annuitant (collectively, a "Beneficiary"), in its capacity as such, .shall be
subject to any liability whatsoever (whether direct or indirect, absolute or contingent) in
tort, contract or otherwise, and no resort shall be had to, nor shall recourse or satisfaction
'be -sought from, the private property of any Beneficiary for any liability whatsoever in
connection with the following (collectiviy, "Trust Liabilitieg"): (i) the Trust Property or
the ownership, use, operation, acquisition or disposition thereof or the exercise or
enjoyment of the rights, privileges, conditions or 'benefits attached thereto, associated
therewith or derived -therefrom; (ii) the obligations, liabilities, activities or -affairs of the
Trust; (iii) any actual or alleged act or omission of the Trustee, the Administrator or any
other person in respect of-the activities or affairs of the Trust (whether or Mt -authorized
'by or pursuant to this Trust Indenture); or •(iv) except as otherwise provided it this
Indenture, any taxes., levies, imposts or charges or fines, penalties .or interest in respect
thereof payable by the Trust, or by the Trustee or the Administrator (on behalf of the
Trust), in connection with, the activities or affairS of the Trust, provided that: each.
Beneficiary is responsible for (and shall not 'be indemnified from) any liability for taxes
assessed against him by reason of or arising out of his ownership of Units or Other Trust
Securities, and liabilities in respect of the breach of investment and other restrictions
related to 'ownership of the Units to which such Beneficiary may be subject as a :result of
Applicable Law, contract or otherwise, and other similar liabilities, No Beneficiary, in its
capacity as such, shall be. liable to indeamify-the Trustee or any other person with respect
to any Trust Liabilities, The Trustee hereby waives to the maximum extent possible any
right to indemnification which it may have against any Beneficiary under any Applicable
Laws,

(b) A*1717110; 1f, in circumstances .where there is to be no liability on a Beneficiary pursuant
to the provisions of subsection 12,5(a), a Beneficiary, in its capacity as such, shall be held
liable to .any person, or its property 'or assets are subject to levy, execution or other
enforcement resulting in loss to such Beneficiary, then the Beneficiary shall -be entitled to
indemnity and reimbursement out of the Trust 1?roperty, in accordance with :Section12,6,
to the fall extent of such liability and the costs of any action, suit or proceeding or
threatened action, suit or proceeding, including the reasonable legal fees and
disburseinents of its Counsel,

1.2,6 Ind emnificatio nand Reimbur sement

(a) Each person wh.o is, or shall have been a Trustee, an Adininistrator or a Beneficiary
(collectively, air "Indemnified Party") shall be indemnified, saved 112111110H and
reimbursed by the Trust out of the Trust Property (to the full extent-thereof) in respect of
any and all liabilities, costs, charges„ damages and expenses (including judgments, fines,
penalties, amounts paid in settlement, and reasonable legal fees and disbursements)
incurred in connection with, or arising -directly or hadirectly out of, any action, suit or
proceeding to which any such Indemnified Party:may be subject or -made a party to, if
pursuant to subsections 12,3(b), 12,4(b) or 12,5(b) such Indemnified Party is entitled to
indemnific,ation, An Indemnified Party shall not 'he entitled to satisfaction of any right of
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indemnity or reimbursement granted herein, or otherwise existing at law, except out of.
the 'Trust Property, and no Beneficiary or 'Trustee or former Trustee shall be personally
liable to any Indemnified Party with respect to any claim for such indemnity or
reimbursement,

(b) 'For purposes of this Miele 12: (i) -"action, suit or proceeding" shall include every action,
suit or proceeding (whether civil, criminal or other), or other claim; (ii) the rights_ of
indemnification conferred hereby shall extend to any threatened action, suit or
proceeding; and (iii) advances in respect of the right to indemnification may be ma.de by
the Trustee, in its discretion, against costs, expenses and fees incurred in respect of the
matter or matters as to which indemnification is claiined.

(c) The foregoing right of indemnification shall not be exclusive of-any other rights to which
the Indemnified Party may be entitled as a matter of law or which may :be lawfully
granted to such person and the provisions _of this Section 12,6 are -severable, and if any
provisions hereof shall for any reason be determined invalid or ineffective, the remaining
-provisions of this Indenture relating to indemnification and reimbursement shall not be
affected thereby. This Indemnity shall survive the resignation or -replacement -of the
Trustee and the Administrator,

12,7 Further Limitation on Indemnification

Notwithstanding any other provisions of this Indenture:

(a)

(b)

There shall be no recourse to the Trust Property to rehnburse any person for transfer or
other taxes or fees -payable on the transfer of Units or any income, fees Or other taxes
assessed against any person by reason of ownership or disposition of Units,

'hether any such losses or damages are -foreseeable or unforeseeable, the Trustee shall
not be liable under any circumstances whatsoever for any'

breach by any other party of securities law or other rule of any securities
regulatory authority;

(11) lost profits of any party; or

(iii) special, indirect, incidental, -consequential, exemplary, aggravated or punitive
losses or -damages incurred by any party.

(i)

12,8 Force Majeure

Except for the payment obligations of the Administrator -contained herein, neither party shall be liable to
the other, or held in breach of this Indenture, if prevented, hindered, or delayed in the, performance or
observance of any provision contained herein by reason of act of God., riots, -terrorism, acts of War,
epidemics, govermnontal action Or j uclicial order, earthquakes, or any other similar causes (including, but
not limited to, naechanical, electronic or communication interruptions, disruptions or failures),
Performance times underthis Indenttire shish be extended for a period of time equivalent to the -time lost
because of any delay that is excusable under this Section.
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For the purposes of Sections 12,2 to 12,6 -(inclusive) references to the Trustee and, the Administrator shall
be deemed to include their respective directors, officers, shareholders, agents and employees; provided,
for greater certainty, that for purposes of those provisions neither the :Administrator nor any sub-delegate
thereof shall be considered an agent of the Trustee,

12,10 Exculpatory Clauses in Instruments

In respect of any obligations or liabilities being incurred by the Trust, or the Trustee or the Administrator
on. behalf of the Trust, the nustee and. the A.dministrator shall make all :reasonable 001111110rCiili efforts to
include as it specific 'term. of such obligations oi' liabilities, except so far as the Trustee, Administrator or
Beneficiary is entering into such obligations oi' liabilities in its personal capacity, a contractual provision
substantially to the following effect:

The parties hereto acknowledge' that the [Trustee/the Ad.ministrator] is entering
into this agreement solely in its capacity as [trustee/administrator] on behalf o:f
th.e Trust and the obligations of the Trust hereunder shall not be binding upon
[the Trustee/Administrator] -other than. in :its capacity as such nor shall it be
binding upon any Unitholder, beneficial thaitholder or any "annuitant" as defined
in the Trust Indenture of the Trust, such that any recourse against the Trust, th.e
[Trustee/Administrator] or any Beneficiary in any manner in respect o:f any
indebtedness, obligation or liability arising hereunder or arising in connection
herewith oi' fiom the matters to which thi,s agreement relates, including, without
limitation., claims based on. negligence or otherwise tortious behaviour, shall 'be
limited to, and satisfied only out of, the Trust Property as defined in the
Amended and. Restated. Trust Indenture of the Trust made as .of May 9, 2012, as
:ft= time to time-farther .amended, supplemented, oi' restated.,

The omission o:f such a provision horn. any such d.ocurnent or instrument shall not render the Trustee, the
Administrator or a Beneficiary otherwise,' liable to any person, .nor shall the Trustee, the Administrator or
any Beneficiary be liable for such omission, If, not withstanding this provision, the Trustee, the
Administrator or any Beneficiary shall be held liable to any person by reason of the omission of such
statement from any such agreement, undertaking oi' obligation such Trustee, the Administrator or
Beneficiary shall be entitled to indemnity and reimbursement -out of the Trust Property to the full extent
of such liability,

12,11 Execution of instruments and  Apparent Authority,

Any instrument executed in the DEMO of the Trust, by the Trustee as trustee of the Trust, or on behalf of
the Trust by the Administrator, shall constitute and shall be deemed to constitute a. valid obligation of the
Trust enforceable in accordance with :its terms as if executed. by the Trustee,

12,12 Interests of Consultants .and_..Lgts

Subject to any a.greernent to the contrary between the Trust and any consultant oi' agent o:f the Trust
(including the Administrator), ai. COnStiltant or agent Of the- Trust may, while so engaged and so long as it
complies with this:Indenture and any other applicable agreements:
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(n) acquire, hold and dispose of any property, real or personal, for its account even if such
property is of a character which could be held by the Trust, .and may exercise all rights of
-an owner of-such property as if it were not a consultant or agent, as the case may be;

(b) have business interests of any nature and inay continue suet). business interests for its own
account including the rendering of professional or other services and advice to other
persons for gait; and

(c) acquire, hold and .sell Units or Other Trust SeCurities in its own capacity or as an affiliate
of or fiduciary for any other person, and inay exercise all rights of e holder thereof as if it
were not a consultant or agent of tire Trust, provided that it may not make use of any
specific confidential or material undisclosed information for its own benefit br advantage
that, if generally known, night reasonably be expected to significantly affect the market
price of any of the Units-or Other Trust Securities;

and such activities shall be deemed not to. conflict with its duties as a consultant or agent of .or to the
Trust, Except as otherwise specifically agreed with the Trust, no consultant or agent of the Trust shall
have any duty .to present to the Trust any investment opportunity which it may receive in any capacity
other than as consultant or agent -of the Trust, and its failure to present to the Trust any such investment
opportunity shall not make, such °militant or agent liable in law or in equity, to pay, or account .to the
Trust, or to any Unitholder whether acting individually Or Oil behalf 0:CW1mo:if and other Unitholders as a
class, for any benefit, profit or:advantage derived therefrom,

ARTICLE 13
DELEGATION AND MATTERS PERTAINING TO THE ADMINISTRATOR

13,1 Right to Delegate

(a) Except as expresSiy prohibited by law, the Trustee may in its discretion delegate to .any
person step authority and such powers of the, Trustee as are granted to it heretuader, as is
necessary. or desirable to carry out and effect the actual management and administration
of the duties of the Trustee under this Trust Indenture, without regard to whether such
authority is normally delegated by trustees.

(b) Without limiting the generality of the foregoing, the, Trustee is hereby .authorized to
appoint the Administrator to act as the administrator of the Trust pursuant to the terms of
the Administrative Services Agreement or any other instrument of appointment, and the
Trustee may delegate to -stieh person (and in addition to those matters specifically granted
or delegated to the Administrator in this Indenture) any of those duties of the Trustee
hereunder that the Trustee deems appropriate, Without limiting the .generality of the
foregoing, the Trustee may grant broad discretion to the Administrator to administer and
manage the day-to-day operations of the Trust, to act as agent for the Trust, to execute
documents .on behalf of the Trust, and to make decisions on behalf of the Trust, The
Administrator shall have the powers .and duties as inay be expressly provided for herein
and ha .the AdnitaiStrilriV0 Services Agreement and may be .given, without limitation, the
power' to. further delegate management and administration of the Trust, as well as the
powei. to retain and instruct such appropriate experts or advisors to perform those duties
and obligations which it, in its opinion, -is- not best suited to perform, Notwithstanding
any provision contained herein, the Trustee shall not have the authority to delegate to the
Administkatot :rights, -powers, authorities and duties to act on behalf of the Trust and
be .responsible fbr:
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the issue, certification, exchange or cancellation of Units on or ai'ter the Closing;

(ii) the maintenance of registers of Unitholders on or Ow the Closing;

(iii) making the distribution of payments or property to Unit:holders and statements in
respect thereof;

(iv) any mailings to Unitholders of materials which-are to 'be so mailed;

(v) the execution of an amendment to the Trust indenture or any amended and
restated-Trust indenture following any amendment thereto;

(vi) voting securities. owned by the Trust at any and all meetings of holders of such
securities, oi' exercise any rights to pass resolutions in lieu. of securityholder
meetings; and

ND any matters ancillary .or incidental to any of ihos'e set forth in paragraphs (i)- (v)
above.

13,2 Specific, Present Delegation of Power and Authority to Administrator

The Trustee hereby delegates to the Administrator full and absolute right, power and authority -to
undertake, perfout and provide, for and on behalf of the Trust, all acts, duties and responsibilities as the
.Administrator considers, in its discretion, necessary or desirable in connection with, or for completion of,
the Seed Capital Private Placement, the ITO and the ixansactions conteinplated :by .and disclosed in the
Prospectus, including;

(a) accepting subscriptions and issuing Units in comection with the .Seed -Capital :Private
Placement;

(b) preparing, approving, executing and delivering, on behalf of the Trust, the Prospectus and
any amendments to the Prospectus in such form as the :Administrator-considers necessary
'or desirable;

(0) preparing, approving, exemiting and delivering on behalf of the Trust (1) the underwriting
agreement, (2) all agreements relating to the acquisitions of, or other investments in, the
assets and other properties that will comprise the Trust Property immediately following
Closing, and (3) all instruments, contracts and other documents determined :by the
Administrator to 'be liecessary or desirable for execution by .the Trost between -the date
Hereof and the Closing Date, in each case in such form and containing such terms and
conditions as the Administrator may approve; and

(d) prepaling, approving, executing and delivering such other contracts, documents,
instruments and. agreements, and making all applications and filings with any Governing
.Authorities (including any listing or other application with any stock exchange(s), any
filings pursuant to the Competition .Act (Canada), and. all nthet documents oi' instruments
relating- t o -the- foregoing), - and taking such- nth er actions a s the Administrator considers
appropriate,
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13.3 Standard of Care

'hi carrying out ail authorities, powers, rights, .responsibilities and duties hereunder or .under the
Administrative SerVices Agreement, including the indenture Conferred. Duties, the Administrator shall
discharge such authorities, powers, responsibilities and duties in accordance with the Standard of Care,

13,4 Grant ofPower and Authority

The Administrator is hereby granted and, where applicable, delegated full and absolute right, power and
authority to undertake, perform and provide, for and on behaif.of the Trust, all of the Indenture Conferred
Duties and to take and do, for and on behalf of the Trust, in connection with the provision of ail such
Indenture Conferred Duties, all such actions and all such things which the Administrator deems
.appropriate, -in its discretion, including the right, power and authority to retain .and instruct such
appropriate experts or advisors to perform those duties and obligations granted to the Administrator which
it, in its opinion, is not qualified to perform, to .execute and deliver contracts, leases, licenses, 'and other
documents, instruments and agreements, to make ail applications and filings with Governmental
Authorities, and to take such other actions as the Administrator considers appropriate, in the name of and
on 'behalf of the Trust, The Administrator may execute, for and on behalf of the Trustee of the Trust, as
its agent or attorney in fact, any instrument or document which the Administrator considers appropriate,
in its eRscretion, in connection theprovision of the Indenture Conferred. Duties,

13.5 Terms and Conditions Pertaining to Perforxnance of Duties

The terms, conditions and linritations applicable -in respect to the exercise and performance, by the
Administrator, of the indenture Conferred Duties' .shall 'be supplemented 'by -the Administrative Services
Agreement, and the terms .of the Admhilstrative Services Agreement shall be deemed to have applied in
all resp cots, from the effective date of this Erideature, to the Administrator in the exercise and performance
of the Indenture Conferred Duties as fully as if such rights, restrictions and limitations were set forth
herein, In the case of any conflict between the terms, conditions and limitations contained in this
Indenture pertaining to the exercise and performance, by the Administrator, 'of the Ind.enture Conferred.
Duties and those contained. in the Administrative Services Agreement, those contained in the,
Administrative Services Agreement shall govern,

13,6 Determinations of the Administrator Binding

All determinations of the Administrator which .are made in good faith with :respect to any Indenture
Conferred Duties relating to the Trust shall be final and conclusive and shall 'be binding upon the Trust
and all Unitholders, Beneficial Thiltholders and, where the Unitholder or Beneficial Unit:holder is a
registered retirement .savings plan, registered retirement income fund, registered education „savings
deferred profit sharing plan, registered disability savings plan, tax-free .savings account, or registered
pension fund or plan (all as defined in the Tax .Act), or such other fund or plan registered under the Tax
Act, upon past, present or future ftind, plan or account beneficiaries and 'fund, plan or account holder's),
and Units .shall be issued and/or sold on the, condition and understanding :that any and all such
determinations shall be binding as aforesaid,

13.7 Pe lormance of Obligations

In the event that the Administrator is unable or unwilling to perform its obligations hereunder or under the
Administrative Services Agreement, or there is no Administrator, the Trustee shall either perform all
.obligations of the Administrator hereunder and thereunder or shall 'be entitled to engage another person
that- is duly qualified to perform such obligations.
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13,8. Services Not:T*1110w

The Trustee acknowledges that the services of the Administrator, if any, aticl its officers, directors and
employees may not be exclusive to the Trust, .and nothing herein shall prevent :the, Administrator, its
affiliates, officers, directors or employees from engaging in other activities apart from those services
being provided to the Trust (whether or not those other activities are the same :or similarto the activities
being carried out on behalf of the Trust) that a:re in compliance with the Administrative Services
Agre,sement,

13.9 No Partnership or Joint V011tare

Neither the Trust, Trustee nor Unitholders are and they shall be deemed not to be partners or joint
venturers with the Administrator or each other and nothing herein shall be construed so as to impose any
liability as such on the Administrator, The Administrator shall perform the, Indent-LT:re Conferred :Dudes cis
an independent contractor fo:r and on behalf of the Trust (with its duties and obligations in respect tiie:reto
as expressly provided for herein and in the Administrative Services Agreement), and it is acknowledged
and agreed that only where the Administrator undertakes execution of contracts or other instruments for
and on behalf of the Trust may the Administrator then be acting .as an .agent of the Trust, In no
arcumstances shall the Administrator :be, or be deemed to be, a fiduciary or trustee fo:r any 'Person,
whether or not a. party hereto, in connection with the discharge by the Administrator of subh Indenture
Conferred Duties,:

13,10 Termination of Administrator as a Party Hereto

The Administrator shall continue as a party hereto for the purposes of providing the Indenture, Conferred
Duties as Administrator until the earlier of the date of termination of the Trust and such time as the
Administrator ceases to be appointed as the administrator of the Trust, including through assign:Tem or
termination of the Administrative Services .Agreement, at which time and without any further action
required whatsoeve:t' on the :part of the Trust, the Trustee, the Unitholclers or the Administrator: (a) the
Administrator shall immediately and unconditionally be deemed to have ceased to be a party hereto (as
administrator hereunder) for all purposes; and (b) all .obligations and duties of the Administrator, as
Administrator hereunder shall immediately ancl unconditionally terminate and the :Administrator shall be
deemed to be rele,asecl from ail obligations alAd duties hereunder from. and after such the :(except in the
case, of an assignment to an affiliate ofthe Achninistrator, unie,ss otherwise agreed to by the Administrator
:Directors); provided however that such Administrator, as outgoing :Administrator, shall continue to be
entitled to (:i) payment of any amounts owing by the Trust to the Administrator, in its capacity as
Administrator, which accrued prior to ceasing to be ,a party :hereto, and (ii) the benefit of any indemnity
and Limitation of liability provisions, and other :provisions which by their nature continue to have effect or
application, whe,stlae,r set out herein-or in the AcInfinistrative, Services Agreement; and:further provided that
each of the Trust and the Trustee, at the Trust's cost, shall execute and deliver' suc,h further documents and
instruments .and do all such acts and things as the, .ActrainistTator.may reasonably request in order to
effectively carry out, better evidence, give effect to or perfect the intent of :this Section 13,10, The terms
of this Section 13,10 shall not affect any liabilities .of the, Administrator, as Administrator in respect of or
in any way arising -under or out of this Totten:two or the Administrative Services Agreement which have,
accrued prior to any -cessation. of the Achninistrator, as Administrator in respect of the, Administrative
Services Agreement or this Indenture, The provisions of this Section 13,10 shall apply mutatis mutandis
to any person-who-IS A stitcbc,A§ot‘ iii the 'dike Of Administrator a:ad who has become, a party to this
Indenture by virtue of the Administrative Services Agreement,
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Any notice given in the manner provided in subsection 15,1-(a) .shall be deemed to have
been given and delivered; (1) in the case of notice given by mail, at the end of the third
day 'following that on whioh the letter or other document was mailed; .or (ii) in the case of
notice given by publication, after publication of such .notice twice in the designated
newspaper or newspapers; or (iii) in the .oase of notice given by intemet based or other
electronic communication, on the later of the Business Day on which such notice is
given and (B) the earliest day and at the earliest time (as applicable) as is permissible in
accordance with -the law permitting the giving of notice via .such Internet 'based Or other
electronic oonununioation, lin proving notice was mailed, it shall be suffioient to prove
that such letter or other document was properly addressed, stamped and mailed.

15,2 Notice to the. Tr ustee or AcIllalaistrator:

Any notice or other docunamt or written oommuniouttion to :be given to tlio Trustee or the Administrator
shall be addressed and sent as follows:

If .to tlio Trustee:

Coniputershare Trust Company of Canada
600, 530 - 8th Avenue SW
Calgary, Alberta T2P 3S8

Attention: Manager Corporate Dust
Faosimile; (403) 267-6598

If to the Adnthlistrator:

Argent Energy Ltd,
Suite 500, 321.6th Avenue SAT,
Calgary,.Alberta T2,P 31-13

Attention: ChiefExeoutive Offioer
Faosimile; (403) 770-4850

and shall be deemed to have been given on the date of delivery Or, if mailed, five (5) days from the date of
mailing or, if sent by facsimile transmission, .shall be deemed to have been given on the. first :Business
Day thereafter, If any such notice or communioation shall have been -mailed and if regular mail service
shall be interrupted by reason of a strike, lookout or other work stoppage, aotual or threatened, involving
postal employees, suoh :natio° or oommunioation shall be. deemed to have been received 48 hours after
12:01 a,m, (Calgary time) .on the clay following the resumption of normal :mail service, provided that
during the ;period that regular mail service shall be interrupted any notice or other oommunioation shall be
delivered or given by personal delivery, facsimile transmission or other means of prepaid, transmitted or
recorded oornmunioation,

15,3 Fan:throb Give.Notiee

-The failure by the Trustee or- Administrator, by aucident Or omission or -otherwiae unintentionally, to give
any Unitholder any notice provided for 'herein shall not affeot the validity, effect or taking effect of any
action referred to in such notice, aiid neither the 'Trustee iior the Administrator shall be lia'bie to any
Unitholder,Beneficial Dnitholder or 'Beneficiary for any such failure.
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15,4 Joint Holders

Any notice, communication or other document given or sent, pursuant to this Article, to any •orie of
several joint Unitholders shall be deemed to bo effectively given or sent to the other joint holders,

15,5 Sexylce of Notice,

Any notice, communication or document given or sent to a Unitholder pursuant to this Article shall,
notwithstanding the death, bankruptcy or incapacity of such .Unitholder, and whether or not the Trustee
has notice of such death, bankruptcy or incapacity, be deemed .to have been fully given or sent and shall
be deemed to have been sufficiently given or sent to all persons having an :interest in the Units concerned..

ARTICLF, 16
RECORDS AND FINANCIAL INFORMATION

16,1 Reco rds

The, Trustee shall prepare and maintain or cause to be prepared and maintained records containing .(a) this
Trust Indenture; (b) minutes of meetings -and resolutions of Unitholders; (c) resolutions of the Trustee;
and (d) the Registers. The Trust shall also prepare and maintain adequate accounting records, All such
records shall be kept at the head office of the Trust Or at such other place as the Trustee thinks fit, -

16,2 Information Available to Unithol dors

Bacla Unithold.er has the right to obtain, on demand. and without fee, from the .head office of the Trust: (a)
a copy of this Trust Indenture and any amendments thereto; and. (b) the, minutes of the meetings of
Unitholders and. any written resolutions of Unitholders passed in lietrof holding- a meeting of Unitlaolders,
and will also be entitled to e,xa.mine a list of the, Unitholders, subject to providing an affidavit to the
Administrator, all to the sanie extent and. upon the same conditions, inutaas mutandis, as those which
apply to shareholders .governed by the ,Business .Corporations Act (Alberta),

:16,3 Fisca1Year

The fiscal year of the Trust shall end. on December 31 of each year,

16.4 *Financial, Disclosure

The Trustee will send (or make available if-sending is not required by Applicable Laws) to Unitholders:

(o)

(b)

at least 21 days prior to the date of each annual meeting of Unitholders and, in any event,
on or before any earlier date prescribed by Applicable Laws, the annual consolidated
financial statements of the Trust for the fiscal year ended immediately prior to such:
annual me,eting, together with coinparative -consolidated. financial statements for the
preceding ftseal year, if any, and the report of the Auditors thereon; and

notwithstanding -the fore-going, if the Trust is a "reporting issuer" as defined in the
Securities Act,. the annual _consolidated financial .statements of the-Trust together with
comparative consolidated financial statements for the, preceding fiscal year, if any, and
the report of the Auditors thereon referred to in Section 17,5 on or before any dated
prescribed by Applicable Laws, and the unaudited quarterly consolidated financial
statements of tiro Trust for a fiscal quarter, together with comparative consolidated
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financial statements for the same fiscal quarter in the preceding fiscal year, if any, on or
before any date prescribed by Applicable :Laws;

such financial statements shall be prepared in accordance with Accounting Principles; provided that such
statements and the obligation to deliver suoh .statements inay vary from such principles to the extent
required to comply with. Applicable Laws or to the extent permitted by applicable securities regulatory
authorities.

16,5 Taxation Information

On or before March 31 in each year', or such earlier date as may be required under Applicable Laws, the
-Trustee shall provide to Unitholders who received distributions from -the Trust in the prior calendar year,
such information regarding the Trust required by Canadian law to 'be submitted to Unitholders for income
tax purposes to enable Unitholders -to complete their tax returns in respect: of the prior calendar year.

ARTICLE 17
AUDITORS

17.1 Quafication of Auditors

The Auditors shall be a recognized firm of chartered accountants which has an office in Canada and
-which is indeponclent•oftbe Trust, Trustee and the Administrator,

17.2 Appointment of Auditors

PricewaterhouseCoopers LLP, Chartered Accountants, are, hereby appointed as the initial Auditors of the
Trust: to hold such office until the first annual meeting of Uniiholders, The Auditors will be appointed at
each succeeding annual meeting of Unitholders, The Auditors will reooive suoh remuneration as may bo
approved by the Trustee,

17,3 Change of Auditors

The Auditors may at any time be :removed 'by the Trustee with the approval of Unitholders by way of
Ordinary .Resolution at a meeting of Unit:holders duly called for the purpose and., upon suoh removal of
the Auditors as aforesaid, new auditors may be appointed by the Trustee with the approval of the
Unitholders by means of an Ordinary Resolution at a meeting duly called for that purpose, A vacancy
created by the removal of the Auditors as aforesaid may be .filled al: the :meeting o'f Unitholders al: which
the Auditors are removed or, if not so filled, inay be filled pursuant to Section 17,4 below.

17.4 Filling Vacancx

The Administrator Shall enter into agreements with the Auditors that will permit the Auditors to at any
time voluntarily resign, and in such event the Trustee shall forthwith fill the vacancy with suoh new
auditors as are approved by the Administrator, and such new auditors shall act as auditors-of the Trust for
the unexpired term of fire prodecessor auditors of the Trust,

17.5- Rep o r tH of Auditorti . ---

The Administrator shall enter into agreements with the Auditors that will require the Auditors audit the
accounts of the Trust at least once irr each year and a report o'f the Auditors with respecA to the annual
financial statements of the Trust-shall be provided to each Unithold or as set out in Section 16,4,
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ARTICLE 18
GENERAL

18,1 Trust Property to be Kept Separate

The Trustee shall inahitain the Trust Property separate from ail other property in its possession and notcommingled, •crud to the extent that all or part of the Trust Property is placed in the possession of theAdministrator or any other person on behalf of the Trust, the Trustee shall take such reasonable steps toensure that such persons shall also keep such 'Trust Property separate from all other property of such
persons and not commingled,

18.2 'Trustee 1)fay Not Hold Units

(a) No Trustee may be a Unitholder in its or .his capacity as Trustee (except pursuant to a
tepurchase of Units pending their cancellation).

.(b) No Trustee may be a Unithalder in its personal capacity provided, however, that a
Trustee may hold Units for the account of its clients generally -and in .other capacities,
without any duty (10 ROCOUnt to thOUnitholdets.therefbr,

For .greater certainty and notwithstanding the foregoing, affiliates of any Trustee may be Ilaithoiders_,

1.8,3 Ptiyag

The parties acknowledge that the Trustee may, in the course of providing .servloes hereunder, collect at
receive financial and other personal information about such parties anclior their • representatives, asindividuals., or about other individuals related to the subject .rnatter hereof, and use such information forthe fbliowing puiposes:

:(a) to provide the services required under this Indenture and other services- that may be
requested from time to time;

(b) to help the Trustee manage its servicing relationships with such individuals;

(o) to meet the Trustee's legal and regulatory requirements; and

(d) if Social Insurance Numbers are collected by the Trustee, to perform tax reporting and to
assist in verification of' an individual's identity for security purposes,

Each party acknowledges and agrees that the Trustee may receive, collect, 1:180 and disclose personalinformation provided to it or acquired by it in the course of this Indenture for the purposes described
above and, generally, ins the manner and on the terms -described :in its Privacy Code, which the Trusteeshall make available .ono its wobs:ite or upon -request, Including revisions thereto, Further, each partyagrees that it shall not provide or eause. to be provided to the Trustee any personal information relating to
an individual who is not a party to this A.greement unless that party has assured itself that .such individualunderstands and has Consented to the aforementioned uses and disclosures,

18,4 Securities Exchange Act Matters

The Trust confirms that as at the date of execution of this agreernent It does not iravo a class of :securitiesregistered pursuant to .Section 12 of the US, Securities 17,;•whange Act or have a reporting obligation
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pursuant to Section 15(d) of the US, Securities Exchange, Act, The Trust covenants that :in the event that:
(a) .any class of its securities shall become registered pursuant to Section 12 of the V,S, Securities
&change Act or the Trust shall incur a reporting .obligation pursuant to Section 15(d) of the US,
Securitles Exchange Act; or (b) any such registration or reporting obligation shall be terminated by the
Trust in accordance with the US Securities Exchange Act, the Trust shall promptly deliver to the Trustee
an Officers' Certificate (in a form provided by the Trustee) notifying the Trustee of such registration or
termination and such other information as the Trustee may require at the time, The Trust: acknowledges
that the Trustee is :relying upon the foregoing representation and covenants in order to meet certain -SEC
obligations with respect to those. clients who- are filing with the .SEC,

18,5. R epr esentation regarding Third Party Interests

Each party to this Indenture (in this paragraph referred to as a "representing party") hereby represents to
the Trustee that any account to be opened. by, or Interest to held. by, the Trustee in connection with this
:Indenture, .for or to the credit of such representing party, either: (a) is not intended to be used by or 011
behalf of any third party; or (b) is intended to be used by or on behalf of a third  party, in which case such.
representing party hereby agrees to cemplete, execute and deliver forthwith to the, Trustee a declaration in
the Trustee's prescribed. form or in such other form as may be satisfactory to it, .as to the particulars of
such third party.

18,6 Execution and Effect of Restated Trust Indenture

A restated Trust Indenture, setting forth the terms of this Trust Indenture, as amended to the time of
execution, Ina,y be executed at any time or from time to time by the Trustee and. such restated. TTLISt
Iiaclenn.t:ure as so executed shall thereafter be effective and may thereafter be referred to in lieu of this Trust
Indenture.as so amended; provided, however, that no such execution of a restated Trust Indenture shall be
deemed to constitute a termination of the Trust or this Trust Indenture,

1.8,7 ,Consolidations

The Trustee may prepare consolidated. copies of the Trust Indenture as it may :from time to time be
amended or amended and_ restated and. may certify the S alne -to be a true consolidated copy of the Trust
Indenture, as amended. or amended and restated,

18,8 Severalaty

The provisions .of this Trust Indenture an:: severable and. if any provisions are in conflict with any
Applicable Laws, .the conflicting provisions shall be deeine,dnever to have constituted a. part of this Trust
Indenture and shall not affect or :impair any of the, remaining provisions thereof, If any provision of this
Trust Indenture shall be held itwalid or unenforceable in any jurisdiction, such invalidity or
unenforceability -shall attach only to such provision in such jurisdiction and shall not in any manner affect,
or render invalid or unenforceable such provision in -any other jurisdiction or any other provision of this
Trust Indenture in a:ny jurisdiction,

18.9 Successors and Assigns

The, provisions of this Trust. illdentrUe shall e:11111.0 to the benefit of; and 'be binding-upon,- the parties - and:
their respective personal representatives, executors, administrators, heirs, 81100eSS0173 and -assigns,
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IN WITNESS WHEREOF the parties have hereunto executed this Trust Indenture as of the day and
year first above written,

COMPUTERSHARE TRUST COMPANY
OF CANADA
as trustee of
ARGENT ENERGY TRUST

SHANNON GRovERORPORATE TRUST OFFICIER

PUI I-1011G,
CORPORATE TRU8TDITIOER

ARGENT ENERGY ram

ei CNC 
Brian :Prok op
Co-Chief Executive Officer and President

¡Remainder of Page Left Intentionally Blank]
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THIS IS EXHIBIT "
referred to in the Affidavit of.29edifratierk

cOar) Abt,i,e4 
Sworn before me this 

day of  q t€31--  A.D. 20
Ace

0:inmission Oaths
in and for the Pros e of Alberta

Kelsey Meyer
Barrister & Solicitor



I hereby certify thte 6o be`a true copy of

the original 0 rtier 

Dated this 'VI-day of 
/ 

(-I41 20/5-
/ 

•
for C

COURT FILE NUMBER

COURT

JUDICIAL CENTRE

APPLICANTS

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

DATE ON WHICH ORDER WAS
PRONOUNCED:

LOCATION WHERE ORDER WAS
PRONOUNCED:

NAME OF JUSTICE
WHO MADE THIS RDER:

e Court

1601-01675

COURT OF QUEEN'S BENCH OF ALBERTA

CALGARY

IN THE MATTER OF THE COMPANIES"
CREDITORS ARRANGEMENT A CT, R,S.C.
1985, c, C-36, as amended

AND IN THE MATTER OF A PLAN OF
ARRANGEMENT OF ARGENT ENERGY
TRUST, ARGENT ENERGY (CANADA)
HOLDINGS INC. and ARGENT ENERGY
(US) HOLDINGS INC.

ORDERI5JAY EXTENSION AN OTHER
RELIEF)

BENNETT JONES LLP
Barristers and Solicitors
4500 Bankers Hall East
855 — 2nd Street SW
Calgary, Alberta T2P 410

Attention: Kelsey Meyer / Sean Zweig
Telephone No.: 403.2983323 / 416.777.6254

• Fax No.: 403.265.7219 / 416.863.1716
Client File No.: 68859.14

Monday, June 27, 2016

Calgary Courts Centre

The Honourable Mr. Justice D.B. Nixon

UPON the application of Argent Energy Trust (the "Trust"), Argent Energy (Canada)

Holdings Inc. ("Argent Canada"), and Argent Energy (US) Holdings Inc. ("Argent US", and
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together with the Trust and Argent Canada, the "Applicants" or "Argent"); AND UPON having

read the Application, the Affidavit No, 4 of Sean Bovingdon sworn June 17, 2016 (the

"Bovingdon Affidavit No, 4"), the Third Report of FTI Consulting Canada Inc., • the Court-

appointed Monitor of the Applicants. (the "Monitor"), and the Brief of the Applicants, all filed;

AND UPON hearing the submissions of counsel for the Applicants, counsel for the Monitor,

counsel for the Syndicate (as defined in the Affidavit of Sean Bovingdon sworn February 16,

2016), and counsel for other interested parties;

IT IS HEREBY ORDERED AND DECLARED THAT:

1. Service of this Application and supporting documents is hereby declared to be good and

sufficient, the time for notice is hereby abridged to the time provided, and no other

person is required to have been served with notice of this Application,

2. Capitalized terms not otherwise defined herein shall have the meanings as defined in the

Affidavits of Sean Bovingdon sworn and filed in these proceedings.

Stay Extension

3. The Stay Period as ordered and defined in paragraph 2 of the Initial Order filed February

17, 2016 and as extended pursuant to the Order (Stay Extension) granted on May 6, 2016,

is hereby extended until and including August 31, 2016,

Distrii ution of Net Proceeds of the Transaction

4. The Monitor's intended actions in distributing the net proceeds of the Transaction that are

attributable to the rolling stock and the leasehold interests of Argent US to the Syndicate,

in accordance with the Order (Interim Distribution) granted herein on May 10, 2016, are

hereby approved,

Expansion  of the Monitor's Powers With Respect to the Trust

5. The expansion of the Monitor's powers in respect of the Trust as set forth 'below is

hereby authorized and approved, effective June 30, 2016, on the terms and conditions set
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out herein, Nothing in this Order shall derogate from the powers of the Monitor as

provided for in the Initial Order or the CCAA,

6, In addition to the powers and duties of the Monitor set out in the Initial Order and the

CCAA, and without altering in any way the limitations and obligations of the Trust as a

result of these proceedings, the Monitor be and is hereby authorized and empowered to:

(a) preserve, protect and maintain control of the property of the Trust (the

"Property"), or any parts thereof;

(b) oversee and direct the preparation of cash flow statements and to assist in the

dissemination of financial and other information in these proceedings with respect

to the Trust;

(c) receive, collect and take possession of all ironies and accounts now owed or

hereafter owing to the Trust, inducting proceeds 'Payable pursuant to a sale of

Property;

(d) execute, assign, issue and endorse documents of whatever nature in respect of any

of the Property, whether in the Monitor's name or in the name and on behalf of

the Trust;

(e) exercise any rights whiCh the Trust may have;

(f) provide instruction and direction to the advisors of the Trust;

(g) make any distribution or payments by the Trust required under any Order in these

proceedings;

(h) assign the Trust into bankruptcy; and

to perform such other duties or take any steps reasonably incidental to the

exercise of such powers and obligations conferred upon the Monitor by this Order

or any further Order of this Court,
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7. The Monitor is directed to assign the Trust into bankruptcy at such time as the Monitor

deenis appropriate.

8. No provision in this Order is intended to appoint the Monitor as an officer, director or

employee of the Trust, Additionally, nothing in this Order shall constitute or be deemed

to constitute the Monitor as a receiver, assignee, liquidator, or receiver and manager of

the Trust and that any distribution made to creditors of the Trust will be deemed to have

been made by the Trust,

9. The Monitor shall continue to have the benefit of all of the protections and priorities as

set out in the Initial Order and the CCAA, and any such protections and priorities shall

apply to the Monitor in fulfilling i.ts duties under this Order or in carrying out the

provisions of this Order.

1)(6k1  
The Honourable Mr. Justice B. Nixon
J.C,C,Q,B,A,
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THIS IS EXHIBIT "
referred to in the Affidavit of.11,.1“,twion--

_ceat7 Al(/' /72 it>, 

Sworn before me this 

day of  /44-?CeS1---  A.D. 20,.1.4

omtnissiot‘for Oaths
in and for the Province of Alberta

Kelsey Meyer
Barrister & Solicitor



ENERGY TRUST

ARGENT ENERGY TRUST COMPLETES THE SALE OF
SUBSTANTIALLY ALL ASSETS

FOR IMMEDIATE RELEASE

Calgary, Alberta, May 17, 2016 — Argent Energy Trust ("Argent" or the "Trust") announces that it
has completed the previously announced sale of substantially all of the assets of Argent Energy (U.S,)
Holdings Inc.; an indirect wholly-owned subsidiary of the Trust, to BXP Partners IV, L.P. (the
"Transaction"), The Transaction was approved by the Court of Queen's Bench of Alberta and the United
States Bankruptcy Court (collectively, the "Courts") on May 10, 2016 and May 11, 2016, respectively.

The Transaction is a result of the previously announced Court-approved sale solicitation process
(the "Sale Solicitation Process") conducted within the Companies' Creditors Arrangement Act (Canada)
and Chapter 15 of Title 11 of the United States Bankruptcy Code under the supervision of FTI Consulting
Canada Inc. (the "Monitor"), the Court-appointed Monitor. The proceeds received from the Transaction
are insufficient to provide any funds for distribution to unitholders or debentureholders of the Trust.

Additional details relating to the Transaction and the Sale Solicitation Process are available on the
Monitor's website at http://cfcanad.a.fticonsulting,com/argent. The Monitor has also established an
information hotline for enquiries regarding the CCAA proceedings at 1-877-754-5840.

For further information concerning this press release, please contact:

Sean Bovingdon
President & Chief Financial Officer
Argent Energy Trust
(403) 770-4809

Steve Hicks
Chief Operating Officer
Argent Energy Trust
(281) 847-1888




