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AFFIDAVIT NO, 5§ 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 am 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"). Assuch, 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. [ 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 Iirst 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 bankruptey (the

"Bankruptcy Trustee'");

approves the resignations of the directors and officers of Argent US and of Argent
Canada effective August 30, 2016;

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

respect to Argent US, including but not limited to:

() 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

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

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

terminates these proceedings pursuant to the Companies’ Creditors Arrangement
Act, R.S.C. 1985, ¢. 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

(i) 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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() 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

() 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

(©) 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&Q 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 Bankruptey 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.

1. 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 FTT 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

WSLEGAL\6885N00014\13813934v6



-6 -

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

(©) 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;

() 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: [ 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;

() 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 éan 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 Iany 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.

WSLEGAL\068850M00014\13813934v6



210 -

Distribution to Syndicate

23.

24,

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.

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.

26.

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.

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 FTT 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 grémted 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 )
23" day of August, 2016,

e
s A Cgmmissioner for Oaths
In and for the Province of Alberta

7

EAN BOVH@GN\

N N N N N N

Kelsey Meyer
Barrister & Solicitor
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THIS IS EXHIBIT * 'i'
referred to in the Affidavit of Peclaration

Sean Bovinadon

Sworn before me this F Fzrd
dayof Bugust  ap 206
PP 2D

4 A éommissf&rér for Qaths
in and for the Province of Alberta

Kelsey Meyer
Barrister & Solicitor
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AFFIDAVIT OF SEAN BOYINGDON
Sworn. on February 16, 2016
I, SEAN BOVINGDON,' of Calgary, Alberta, SWEAR AND SAY THAT:

1, Argent BEnergy Tmsf (the “Trust”), Argent Bnergy (Canada) Holdings Tno, (“Argent
Canada’), and Argent Boergy (US) Holdings Ine, (“Argent US”, and together with the

Trust and Argent Canada, the “Applicants” or “Argent”), bring an ei;ppliqation soeking

Part 1 of 2
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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, [ 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. (“ARL’*), which is a company described and referred to
below, is not a CCAA applicant in this proceeding 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 manner consistent with the

preservation of their property and business;

() appointing FTIT 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

and KEIP Charge (as defined below);
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(H authorizing Argent US to borrow funds under the Interim Loan (as defined

below);

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

BEmployee 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;

() approving the Letter Agreement entered into between OGAC, Argent US and
Argent Canada dated 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;

0 authorizing FTT 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 Bankruptey 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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10.

12.

13,

BACKGROUND

Corporate Structure

An organization chart of the Applicants is attached as Exhibit “1” to this Affdavit,
The Trust

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,

The Trust was formed pursuant to a Trust Indenture dated January 31, 2012 between
Computershare Trust Company of Canada, as trustee (the “Trustee”), and ABL (as
amended and restated from time to time, the “Trust Indenture”). A copy of the Trust

Indenture is attached as Exhibit “2” to this Affdavit,

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,

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” ynder the Income Tax Act.

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 below) 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 1‘equi].'ements.‘ A copy of the TSX notice is attached as

Exhibit “3” {o this Affidavit,

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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16.

17.

18.
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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,

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” {0 this Affidavit,
Argent Canada

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.

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.

The principal and head office of the Trust and Argent Canada is located at Suite 500, 321
— 6th Avenue S,W. Calgary, Alberta, T2P 3H3, The registered office of Argent Canada
is located at 4500 Banlkers Hall East, 855 — 2°¢ Street S.W., Calgary, Alberta, T2P 4K7,

Argent US

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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21,

22,

23.

24,

25,

20,

27,

-6 -

Argent US is the only Applicant that has active operations, and it directly owns all of the

Applicants' petroleum properties,

The principal office of Argent US is located at 909 Fannin Street, 10" Floor, Houston,
Texas 77010, Its registered office is located at The Corporate Trust Center, 1209 Orange
Street, Wilminglon, County of New Castle, Delaware, 19801,

Directors and Executive Officers

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

(¢)  Mathew Wong - Vice President of Finance,

The officers of Argent US are the same individuals as for ARL and Argent Canada;
however, Mr, Wong also holds the title of Secretary for Argent US,

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

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 directots of AEL are John Brussa,

William D, Robertson, and Glen C, Schmidt.
Employees

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,

Argent previously had more than 75 employees but it has proactively reduced its
wortkforce over the past 12 months in connection with cost-reduction measures to reduce

ongoing operating, general and administrative expenses.

Argent does not operate a pension plan for its employees,
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BUSINESS OF THE APPLICANTS
General

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.
Oil and Gas Properties

Argent owns interests in oil and gas assets (the “Assets”) in three states; Texas,
Wyoming and Colorado, The Assets include: (i) the Austin Chalk and Eagle Ford Shale
Oil Assets, (i1) the South Texas Natural Gas Assets, (iff) the South Texas Oil Assets, (iv)
the Wyoming Oil Assets, and (v) the Colorado Agsets,

i, Austin Chalk and Eagle Ford Shale Oil Assets

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, '

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,

In December 2015, production from the Austin Chalk and Bagle Ford Shale Oil Assets

averaged 576 boe/d to Argent's working interest before royalties,
it. South Texas Natural Gas Assets

The South Teka.s 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 Escobas 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 from 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,
iil, South Texas Oil 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) actes. 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.
v, Wyoming Oll Assets

38, The Wyoming Oil Assets are comprised of high operated working interests in the Melloft
Ranch, Reno, Reel and certain other minor fields and non-operated interests at House
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,

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

The Colo'rado 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 in
Cheyenne County, Argent has a 19% working interest in the Mull Unit which i operated
by Mull Drilling Company, Proved plus probable reserves to Argent's gross working
interest attributed to the Colorado Agsets in Argent's 2014 Reserve Report total 395
Mboe. '

In December 2015, the average production attributable to Argent’s working interest

before royalties from the Colorado Assets was approximately 86 boe/d.

- Bank Accounts and Cash Management

All 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,

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 .all of Argent US's operating and adrinistrative costs and

expenses.
CURRENT CIRCUMSTANCES

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

basis in accordance with IFRS,

A copy of Argent’s audited financial statements for the year ended December 30, 2014
are aitached as Exhibit “7” to this Affidavit, Argent’s most recent interim unaudited
financial statements, as at September 30, 2015, are attached as Xxhibit “8” fo this

Affidavit,
Assets

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 value of $228,602,000.

Current assets included cash ($1,334,000), trade and other receivables ($11,1 50,000, risk
management (representing the then mark-to-market value of hedges) ($19,981,000) and

prepaid expenses and deposits ($1,143),

Non-current assets included primarily the Applicants' ofl and gas properties

($222,624,000).
As referred to above, the asset value is substantially owned by Argent USs,

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 those assets
as a result of the significant deterioration of commodity prices that has occurred since

September 30, 2015,
Liabilities

As at September 30, 2015, Argenf had total liabilities of $180,790,000, 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,
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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 Deb entures),

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 $153.44 million, inclusive of due but unpaid interest), as opposed to just

the current portions, should be considered current liabilities,

-----

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

I. Credit Facility

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,

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 Tacility™).

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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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.,

The current amount owing under the Credit Facility is approximately USD $51.9 million,
The Credit Agreement is governed by the laws of the Province of Alberta.

it. Convertible Subordinated Debenture Indenture

The Trust issued $75 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% 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 Debenturcs, 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,

The 6.00% Subordinated Debentures were issued pursuant to a convertible debenture
indenture dated as of June 4, 2013 between the Trust and Computershate 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 “10”? to this Affidavit,

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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On July 9, 2014, $500,000 of the 6.00% Subordinated Debentures were converted at the

option of the debentureholder into 35,971 Units,

‘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,

The closing prices of the 6.00% Subotdinated Debentures and the 6.50% Subordinated
Debentures on February 12, 2016 were $1.20 per $100.00 and $1.50 per $100,00,

respectively.

The Debenture Indenture and the Supplemental Debenture Indenture are govered by the

laws of the Province of Alberta.
iii, Intercompany Notes

Argent US issued four series of intercompany notes (the “Intercompany Notes”) o
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,

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,

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.

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,

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 Infercompany Notes until the date the Trust
provides a notice to Argent US that the Waiver is no longer in effect, In all ofher
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,
ive No Equipment Lessors or Other Secured Parties

The Syndicate is the only secured creditor of the Applicants. Alberta Personal Property
Security Act registrations (“PPSA Registrations”) do not reveal the 'existenoe of any
Canadian seoured equipment lessors or other secured interests, The PPSA Registrations,
which are attached as Exhibit “11” to this Affidavit, do not st any secured creditors of

the Applicants apart fiom the Syndicate,

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 “12” to this Affidayit,

Commodity Hedges

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

WSLEGATLNGESSN0001AN 3133 705



76.

77.

78.

79.

81.

-15 -

agteements with The Bank of Nova Scotia and Wells F argo Bank, N.A., both of which

are members of the Syndicate.

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,

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,

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

negative,
Legal Proceedings

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

proceedings.
EVENTS LEADING TO THE APPLICANTS' CURRENT CIRCUMSTANCES
Decline in the Oil Indusﬁ'y

The global decline of oil and gas prices is what has caused Argent to become insolvent,
The severe decline in comumodity 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 si gnificantly less

than Argent's outstanding labilities,

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,
Strategic Review Process, Asset Sales and Other Initiatives

On October 1, 2071 4, Argent announced a decision (o 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 Affdavit.

As part of the Strategic Review Process, Argent considered all alternatives, including (1)
a sale of a material portion of Argent's assets, (if) a sale of Argent, either in one
transaction or in a combination of transactions, (ii) a merget or other business

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

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.

On Mareh 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 acceptableilevel and the Strategic
Review process was concluded, The Match 31, 2015 press release also announced that in
order to preserve cash and maintain compliance and lquidity in the low commodity price
environment, 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” (o this Affidavit.

Notwithstanding the conclusion of the Strategic Revi-ew Process, Argent continued to
market a combination of certain assets with the goal to utilize proceeds fo 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 wereused to

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

initiatives, including;

(a) reducing its technical and administrative staff by approximately 30% between
April, 2015 and August, 2015,

(b) reducing its capital expenditure budget for 2015 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 March 2014, The directors of Argent Canada and Argent US
were never entitled fo, and never received, compensation in their capacities as

directors,

In or around August, 2015, Argent and ifs counsel began to engage with an ad hoc
committee of holders of Subordinated Debentures (the “Ad Hoe Committee”) and its
counsel with respect to various alternatives, including a potential debt-for-equity

transaction and different sale alternatives.

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

but Argent and the Ad Hoc Committee were not able to agree on any transaction.

Argent has continued to have discussions with the Ad Hoc Commitiee 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,

Defaults under the Credit Agreement and the Debenture Indenture

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
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immediately, That was an immediate reduction in the borrowing base, i 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 bage shortfall of
USD $21.3 million, Argent US had 60 days to cure the borrowing base shortfall, failing

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

On December 31, 20135, 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
from 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,

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 made. Accordingly, there is now an Bvent of Default under both the Credit

Agreement and the Debenture Indenture,

Re-financing Process

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 (1)
refinance the Credit Facility in full, or (if) prp'vide a new second lien facility that would,

among other things, cure the borrowing base shortfall,

After considering various proposals and consulting with the Ad Hoc Committee, the
Trust engaged Durham Capital Canada Corporation (“Dwurham”) for that role pursuant to

an agreement dated October 30, 2015,

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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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 immediately 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,

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 becomes a viable option again,

Given the inability to sell assets or refinance the Credit Facility, and the fact that Argent
is now cash flow negative at curtent commodity prices (after the termination of the
hedges), Argent has no abilify 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,

In an effort fo preserve option value for the Subordinated Debentures and other
stakceholders that rank junior to the Syndicatc, and notwithstanding Argent's recognition
of the Syndicate's legal rights, Argent, along with it 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 (i) 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.

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 Loar,

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 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 noticos of

intention to enforce security received by the Applicants,

If the Applicants did not bring this CCAA application, the Syndicate would be in a
position to initiate énforcement 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.

SUMMARY OF THE APPLICANTS' EXPECTED CCAA PROCEEDING

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 available option to cure those defaults.

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.

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,
THE APPLICANTS MEET THE CCAA STATUTORY REQUIREMENTS
The Applicants are ""Companies" under the.CCAA

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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The Applicants have Claims Against them in Excess of $5 Million

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

them well in excess of $5 million,
The Applicants are Insolvent

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 hig obligations as they generally
become due, (i) has ceased paying his current obligations in the ordinary course of
business as they generally become due, ot (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,

As aresult 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.
URGENT NEED FOR RELIEF UNDER THE CCAA

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 guo 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,

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.
Stay of Proceedings

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 (if) provide the Applicants with
the opportunity to complete the Sale Solicitation Process for the benefit of all of the

Applicants' stakeholders,
Appointment of Monitor

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.

Attached as Exhibit "17" to this Affidavit is a copy of a Consent to Act as Monitor
signed by FTT Consulting Canada Inc.

I undei*stand that FTT 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,

Payments During CCAA Proceeding

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.

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.

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.

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

continue operations, the potential disruption fo 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.0.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.

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

if required and approved by the Monitor,
Administration Charge

Itis 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 1'espective' fees and disbursements in connection with these proceedings. The

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

The Applicants require the expertise, knowledge and continuing participation of the
proposed beneficiaries of the Administration Charge in order to complete a sucoessful
restructuring, I believe the Administration Charge is necessary to ensure their continued

participation..

Interim Financing & Interim Lender's Charge

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 day-to-day operational expenses, office related expenses, and the professional
fees and disbursements in connection with the CCAA and Chapter 15 proceedings, As
indicated in the cash flow forecast, it is projected that the Applicants will require
additional credit dur:ing 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,

Argent US proposes to obtain such additional credit pursvant 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 “19” to this Affidavit (the "Interim Finanecing Credit Agreement"), the

material terms of which include, among other things;

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

Amount");

(b)  Aninterest 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 cach of the Trust and Argent Canada.

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.

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

It is contemplated that the Applicants' directors and officers (including the directors of
ABL 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 maximum amount of USD $200,000. The Applicants

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

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 cannot be easily replicated

or replaced,

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 respeét of potential director
and officer labilities, The directors and officers have expressed their desire for certainty
with respect to potential personal liability if they continue in their cutrent capacities in

the context of a CCAA'prooeeding.

KERP, KEIP and KERP and KEIP Charge

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.

In addition, in or around June, 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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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.

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

mysell’ and Mr. Hicks) is approximately USD $840,000.

In addition, pursvant 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

teason other than cause.

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,
The key elements of the KERP are:

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

(b) 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 AEL will be entitled to cettain payments in respect of part of their
previously deferred fees (as described below) 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 KEIP based on the
proceeds obtained by Argent through the Sale Solicitation Process, a completed
refinancing or any similar transaction. The petrcentage ranges 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 “20” 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 intefests, the Sale Solicitation Process, and the privacy interests
of the Applicants' employees. Therefore, the Applicants are asking that the Confidential

Summary in Exhibit “20” be sealed on the Court file,
140, The.Syndicate and the Monitor have indicated their support for the KERP and KEIP,

141 Tt 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
$1,03 5,000 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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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,
Sale Solicitation Process

In or around mid~Déoembe1', 2015, Argent contacted eight parties who specialize in
acquisition and divestiture services to solicit proposals to assist Argent with a potential
sale process fo be run either in or outside of a formal insolvency proceeding, Three
parties declined to submit proposals due to Argent's size. The other five parties

submitted proposals.

Argent considered all proposals received and on or about J anuary 15, 2016, Argent US,
Argent Canada and The Oil & Gas Asset Cledringhouse, LLC ("OGAC") entered into a
letter agreement whereby OGAC will assist Argent in soliciting and evé,luating offers for
a sale of (i) all of the equity interests of Argent US held by Argent Canada, or (i) some
or all of Argent US's oil and gas properties. A copy of the letter agreement is attached as

Exhibit 217 to this Affidavit,
The Sale Solicitation Process will include broad marketing to all potential purchasers.

I believe it is critically important that the Sale Solicitation Process be approved af 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,

The Sale Solicitation Process will be a fair and transparent 151‘ocess run 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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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 Sign 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)

[ 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,

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

Solicitation Process, believes it is reasonable in the circumstances.
Chapter 15 Proceedings

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 ‘implementa‘tion of any sale transactioﬁ
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.

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 185,
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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 forel gh 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,
CASH FLOW PROJECTIONS

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,

As at February 16, 2016, the Applicants had approximately USD $1.1 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 fund its projected operating costs until the end of the stay period.

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, Tswear 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 16™

X Commmszo/lel for OatTls EAN BO /IN (\FON\

in and for the Province of Alberta

)
day ofFebru.a:ry, 2016, ; / Z /\
) -
Wy Y ) .
)
)

Kelsey Mayar
Barrister & Solleltor
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THIS IS EXHIBIT * CQ
referred to in the Affidavit of Beclaration

Senn  Aovingden
Sworn before me this & B rol
dayof _ Lmaust~_ ap. 20 )L

DI )7

e %ommlssmner 5x/()aths
in and for the Province of Alberta

Kelsey Meyer
Barrister & Solicitor
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IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R,8.C, 1985,
¢, 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,

AFTIDAVIT

BENNETT JONES LLP
Barristers and Solicitors
4500 Bankers Hall East
855 — 2" Street SW
Calgary, Alberta T2P 4K7

Attention: Kelsey Meyer / Sean Zweig
Telephone No.: 403,298,3323 / 416.777,6254
Fax No.: 403.265.7219/416.863,1716
Client File No.: 68859,14

ATFIDAVIT NO. 2 OF SEAN BOVINGDON

Sworn on February 29, 2016

[, SHAN BOVINGDON, of Calgary, Alberta, SWEAR AND SAY THAT:

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

Trust (the “Trust”), Argent Energy (Canada) Holdings Ine, (“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.

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,

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

otherwise stated,
EXTENSION OF THE STAY

[ 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,

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,

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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(c) 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, Bankruptey Code that were commenced in

respect of Argent Canada and Argent US; and

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

to the terms of the Initial Order,

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,

~ 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,

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. Aftached hereto as Exhibit 3" is a true copy of the letter
from the TSX.,

COMMUNICATIONS WITH COUNSEL FOR THE AD HOC COMMITTER

As is set out below in this my Affidavit No., 2, counsel for the Ad Hoe Committee 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,

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

WSTEGALMGEESN00014\3218359vS



e

Honourable Court that the Ad Hoc Commiitee had not been served with notice of the

application:

(a) the Syndicate, being the sole seoured creditor of Argent, had been served, and

supported the application;

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

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

(0 as a courtesy, counsel for Argent contacted counsel for the Ad Hoc Committee to
advise of the press release regarding the application that moming 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 Hoe 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 Argént's counsel in
advance of the application, despite the fact that Argent's counsel offer twice fo speak, nor
did counsel for the Ad Hoc Committee seck to appear at the application by way of
telephone. Attached hereto as Exhibit '5" is a.true copy of the transeript 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, Tbelieve that Argent disclosed all of the pertinent facts in relation to its application for
the Initial Order, by way of my First Affidavit, Notwithstanding t‘hat, I'am 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, Iam 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 Ixhibit '"13'");

(a) email correspondence from counsel for Argent to counsel for the Ad Hoo
Comumittee, 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 Febfuary 17,2016,

attached hereto as Exhibit 6" (without enclosures);

(b) email correspondence from counsel for Argent to counsel for the Ad Hoc
Commitiee, aftaching a service leiter and the issued Initial Order, dated February

17,2016, attached hereto as Exhibit 7'

(c) email correspondence attaching a letter from counsel for the Ad Hoc Commitice
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 Hoc Committee by »télephone on
the morning of February 18, 2016, to discuss the CCAA filing and the concerns of
the Ad Hoc Commiltee, 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 Committes
requested a copy of Confidential Exhibit "20" to my First Affidavit, being the
KERP/KEIP summary; (if) counsel negotiated and, on February 19, 2016, counsel
for the Ad Hoe 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 BExhibit "20", as well as a

filed copy of the Notice of Confidential Exhibit confirming the filing of the same;

email correspondence dated February 18, 2016 between counsel for the Ad Hoe
Committee and counsel for Argent wherein (i) counsel for Argent confirmed that
the hearing on Maich 8, 2016 would be a "true comeback" hearing, and (it) 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";

email correspondence attaching a letter from counsel for the Ad Hoe Committee
to the Monitor, its counsel, and Argent's counsel dated February 18, 2016,

attached hereto as Exhibit '"'10";

email correspondence attaching a letter from Argent's counsel to counsel for the
)

Ad Hoe Committee dated February 19, 2016, attached hereto as Exhibit "11";

email correspondence attaching a letter from counsel for the Ad Hoe Commitice

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 Ad Hoe Commiitee dated February 22, 2016, which was copied to Argent's

counsel, attached hereto as Exhibit "'13";

email correspondence from Argent's counsel to counsel for the Ad Hoe

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":

emalil correspondence attaching a letter from counsel for the Ad Hoe Commitiee

to Argent's counsel dated 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 Hoc Committee dated February 25, 2016, attached hereto as Exhibit '17"

(without enclosures);

(0) email correspondences exchanged between counsel for the Ad Hoe Committee

and Argent's counsel dated Febiuary 26, 2016, attached hereto as Kxhibit g,

(p) email correspondence attaching a letter from Argent's counsel to counsel for the
Ad Hoc Committee dated February 26, 2016, attached hereto as Exhibit "o,

and

(@) email correspondence from US counsel to the Ad Hoe Commiitee 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, Talso had a without prejudice call with the members of the Ad Hoe 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 Ad Hoe Committee since
the Initial Order was granted, in response to the letters and other emails and calls from
counsel for the Ad Hoe 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 the correspondence attached hereto as Exhibit "13", as a result of the
concerns raised by counsel to the Ad Hoe Committee, and its request that Argent not
proceed with the Chapter 15 proccedings under the U,S, Bankruptcy Code (the "Chapter
IS 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 Hoe Committee time to discuss its concerns, I am advised by the Monitor's
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counsel that the only day the Judge in the Chapter 15 Proceedings had available during

that next week was Monday, February 22, 2016,

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 Hoe Committee, and a

conference call between the Monitor, its counsel, counsel for the Syndicate, the
administration agent for the Syndicate, and counse! for the Ad Hoc Commitiee during
that time, the Ad Hoe Committee did not (and 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,

WS

On February 22, 2016, I attended at the application in the U.S, Bankruptey 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 Hoc 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. Bankruptey 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, Bankruptey Court granted an Order for interim 1ecognition
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,

US Counsel for the Ad Hoe Committee made submissions during the hearing in the
Chapter 15 Proceedings on February 22, 2016 that the wrgency 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):

(a) 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 Hoe Committee rejected, That offer, if
consummated, would have resulted in the Suborldinated Debentures owning a
significant percentage of the equity in a restructured Argent and would have
permitted the business to continue as a going concérn (an earlier and less
favourable offer from the same offeror had also been made and rejected by the Ad

Hoe Committee on October 10, 2015);

(b) The Wapiti Offer (aﬁd 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;

(c) 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 fo 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 éaused the Syndicate
concern In the circumstances where further due diligence remained to be
conducted in that volatile market, In those circumstances, the offeror was no

longer interested in pursuing a transaction with Argent;
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(d) On November 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 millioﬁ (inclusive of a letter of credit), resulting in a borrowing base

shortfall;

(e) In November, 2015, T 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 confractually
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

“confributed to the liquidity crisis;

(8)  Argent, with the assistance of Durham, attempted to (i) refinance the Credit
Facility in full, or (i) raise a new second lien facility that would, among other
things, cure the borrowing base shortfall, Argent was not successful in doing so

at that time (when commodity prices were higher than they are today);

(h) Argent and its advisors aftempted 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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6)) 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;

4) 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 acoelerated the Credit Facility, demanded
repayment thereof, and issued notices of intention to enforce security to the Trust
and Argent Canada, As af that date, approximately USD $51.9 million was
outstanding under the Credit Facility, and Argent is unable to repay the amounts

owing.

As such, Argent had no option available to it that would allow it to continue to operale
and carry on business, other than to seek the Initial Order, including approval of the Sale

Solicitation Process.

The Subordinated Debentureholders (including the members of the Ad Hoe Committes)
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 Hoe 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 Hoe Committee can be summarized as follows:

(a) the Ad Hoe Committee was not served with advance nolice of the application for

the Initial Order;

(b)  the Ad Hoc Commitiee 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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(¢) The Chapter 15 Proceedings are not the appropriate forum;

(d) The KERP and IKEIP 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”,

With respect to the issue of service of the Ad Hoec Committee, I am 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 Hoe Committee, In addition, given that the Trust is a
reporting issuer and was publicly (raded as at February 17, 2016, Argent had serious
disclosure concerns about serving the Ad Hoe Committee members or their counsel, none

of which were subject to an ongoing non-disclosure agreement with Argent,

Irefer 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 Hoe
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 Hoe Committee that
provide a commitment to finance Argent for any alternative processes. Thaf 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,

[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.

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 {o 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 GLJ Petroleum Consultants in preparation of their drafl reserve report effective
December 31, 2015, Thié can be compared to GLJ'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,

With respect to the Ad Hoe Committee's complaint that the Chapter 15 Proceedings ate
not the appropriate forum, the Subordinated Debenturcholders 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.

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
KERPs 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,

With respect to the suggestion that Argent is attempting to provide a "quick exit for
secured lenders at the expense of unsecureld 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 Ad Hoe Committee and the other Subordinated Debentureholders), the

Sale Solicitation Process is the best method to realize that value in the circumstances,

Argent is committed to discussing and, where possible, resolving the concerns of itg
stakeholders, However, despite the repeated requests of Argent's counsel that counsel for
the Ad Hoe Committee contact them to discuss any proposals that the Ad Hoe Committee
has, none of the letters or emails from counsel for the Ad Hoc Committee disclose, nor
am [ aware of counsel for the Ad Hoe Committee otherwise communicating to Argent's
counsel, any proposals to address, with oertai.nty, 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 Hoc Committee is simply disappointed with the situation, which I
understand and can appreciate, but has nothing constructive to add to the procegs, 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

I swear this Affidavit in support of an application for the relief set out in paragraph 4 of
this Affidavit,

LLd

ME

in and for the Plovmce of Alberta

"""""

/SEAN BOV)TGDQN

Kelsey Meyer.
‘Barrister & Sollcltor
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COURT OF QUEEN'S BENCH OF ALBERTA
CALGARY

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, RS.C. 1985,

¢, C-36, ag 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,

AFFIDAVIT

BENNETT JONES LLP
Barristers and Solicitors
4500 Bankers Hall East
855 — 2™ Street $W
Calgary, Alberta T2P 4K7

Attention: Kelsey Meyer / Sean Zweig
Telephone No.: 403.298.3323 7/ 416.777.6254
Fax No,: 403,265.7219 /416,863,1716

Client File No.: 68859.14

AFFIDAVIT OF SEAN BOVINGDON No, 3

Sworn on April 14, 2016

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

[ [ am the President and Chief Financlal Officer of each of the Applicants, Argent Energy -
Trust (the "Trust"), Argent Energy (Canada) Holdings Ine. ("Argent Canada"), and
Argent Bnergy (US) Holdings Ine, ("Argent US", and fogether 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 {o, save where stated to be based on information and belief,

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

2, [ 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)

(b)

()

(d)

(¢)

¢

(g)

cooperated with the Monitor to facilitate its monitoring of the Applicants'

business and operations;

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;

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;

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;

continued fo investigate alternative financing with Durham Capital as Argent's

advisor;

liaised with US counsel and attended in Court in the US regarding the Chapter 15
Proceedings under the U.S. Bankruptey 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

WSLEGALNGBESNO00 AN 13401264v8



-4

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:

(2) 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
I1. The deadline for bids pursuant to the Sale Solicitation 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

I3, 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

LS. On March 18, 2016, counsel for the Ad Hoc Committec 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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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,

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 7"

is a true copy of the email from counsel to the Monitor dated March 21, 2016.

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,

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.

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 Dutham 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.

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 tilat samé 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
Hoc Commitiee 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" arc true copies of the email correspondence
exchanges between counsel for the Ad Hoc Committee and counsel for Argent on March

28,2016.

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 Hoe Committee dated March 28, 2016. As the email includes the
purchase price for the assets, Argent secks a Sealing Order in relation to that Confidential

Exhibit "13",

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 Hoe Committee and counsel for Argent on March 28, 2016.

Two of the members of the Ad Hoe Committee also signed non-disclosure agreements,
and were thereby permitted access to the confidential information that had been provided

to their counsel.

On March 29, 2016, counsel for Argent responded to the requests of counsel for the Ad
Hoe Committee for information regarding how the Purchase Price was expected to be
allocated, and updatéd 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 Commitiee
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,

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,

On March 30, 2016, Argent emailed counsel for the Ad Hoe Committee and provided the

latest reserve run, using pricing as at March 17, which was close to the current strip, and

WSLEGALN068859\00014\13401264v8



28,

-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 ¢onfidential information,
and accordingly, Argent secks 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,

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 Hoe
Committee. [ 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 Hoe 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:

e That there has been no dialogue between Argent and the Ad Hoe Committee (as
set out in this my Affidavit, there have been considerable communications
between A1gents counsel and counsel for the Ad Hoc Committee, and repeated
offers by Argent's counsel to discuss any proposed alternatives that the Ad Hoce

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

e 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 oft'hese CCAA proceedings
as described in my First Affidavit, Argent has repeatedly advised counsel for the
Ad Hoc Commitiee 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 for 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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(e)
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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 29" Argent signed another non-

disclosure agreement with a party identified by Durham Capital;

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;

Several parties indicated to Durham Capital that they were working with third
parties who were considering purchasing the assets through the Sale Solicitation

Process;

Durham Capital has had recent and repeated contact with multiple potential

financing parties;

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 eqtiity 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 secks 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 Sale

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, Tam 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 bankruptey.

36. Creditors, including the Syndicate (rbeing the sole secured creditor of Argent) and the Ad
Hoc Commiitee were consulted and actively engaged with respect to and during the Sale
Solicitation Process. Argent has reported {o 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
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38.

39.

40.

41.

42.

43,

-13 -

accordance with the express terms of the Sale Solicitation Process and of the Interim

Financing Credit Agreement,

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

Atgent,

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,

The Syndicate, which, based on the results of the Sale Solicitation Process, is Argent's
fulerum 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,

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,
BXP is not arelated person to Argent, as defined in subsection 36(5) of the CCAA.,

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 dircctors of Argent US.

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
priotity of these liens has not been determined, Argent secks 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 14™

dzg April,?-l 6.
Y. A |
L. 2/ A 25T
v A Neter¥ Public
in and for the State of Texas

i
\J
,,Q
Jja

?‘Jﬂfﬁffmff-ﬂffffffwmm

8 i ROSE

GIE MARY ELLIS
& fg%’;’ 290389-3 $
\ ‘a)? :, NOTARY RUALIC, STATE OF YSXAS t}

{’ 5 MY COMMISSION EXPIRE

OCT. 16, 2018 N\
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in and for the Province of Alberta

Kelsey Meyer
Barrister & Solicitor
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COURT OF QUEEN'S BENCE OF ALBERTA
CALOARY -

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.S.C, 1985,
¢, 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,

BENNETT JONTS LLP
Barristers and Solicitors
4500 Bankers Hall East
855 ~ 2M Street SW
Calgary, Alberta T2P 4K7

Attention: Kelsey Meyer / Sean Zweig

+ . Telephone No.: 403.298.3323 / 416,777.6254

Fax No.: 403,265,7219/ 416,863,1716
Client Fil@ No,! 68859.}.4

AFFIDAVIT OX SEAN BOVINGDON No. 4

- Sworn on Jime 17, 2016

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

L, I am the President and Chief Financial Officer of cach of the Applicants, Ai‘geiﬂ Linergy

Trust (the "Trust"), Argent Bnergy (Canada) Holdings Ine, ("Argent "Cmmda”), and

Argent Energy (US) Holdings Ine. ("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 vertily believe the same to be frue,

I previously swore Affidavits in thistotion on Pebruary 16, 2016 (my "First

- Affidavit"), on February 29, 2016 (my "Second Affidavit') and on Aptil 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, my
second Affidavit, or my Third Affidavit, as applicable. Attached hereto as Kxhibits 1",
2", and “3”, respectively, are copies of my First Affidavit, my Second Affidavit, and
my Third Affidavit (collectively referred to herein as "my Previous Affidavits"),

without exhibits.

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

. otherwise stated,

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

Previous Affidavits,

Relief Sought

5,

['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 17, 2016 and as extended pursuant to the
Order (Stay Extension) granted herein on May 5, 2016, to August 31, 2016;

(c) 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

WSLEGALNGEESNO00IA13695834v4



-3

(d) An Order granting enhanced powers 1o the Monitor with respect to the Trust and
directing the Monitor to assign the Trust into bankruptey at such time as the

Monitor deems appropriate,

6. [ am 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 CCAA 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, among 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,

(c) Liaising with US counsel and appearing in the U,S, Bankiuptey Court regarding

the Chapter 15 Proceedings in respect of Argent Canada and Argent US;

(d) Obtaining an Order from the U.S, Bankruptey Court which recognized the -

approval of the Transaction and the Sale Agreement;

(e) Working with the Monitor, Oil & Gas Asset Clearinghouse, LLC ("OGAC™),
and 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 are oontf:nuing to work with the Monitor,

OGAC and BXP on post-closing matters);
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D 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 KERP and KEIP to employees of Argent;

(8) Working with the Monitor and potential lien claimants to determine the validity,
priority and amounts of the liens as set out in Schedule "B" of the Order (Interim

Distribution);

(hy) Working with the Monitor and with parties to contracts 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,

Bankruptey Court, and in distributing cure costs in relation to the same;

1) Working with the Monitor and potential tax claimants to determine the validity,

priority and amounts of certain secured tax claims asserted against Argent US;

G) Working with the Monitor with respect to winding down Argent US, the CCAA

Proceedings and the Chapter 15 Proceedings; and

(k) Continuing to operate and manage Argent's business iﬁ 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 Chapler 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, ard that such an

extension is appropriate in the circumstances.

Chapter 15 Proceedings
10, On May 11, 2016, the U.8, Bankruptey Court granted an Order recognizing the Order

(Sale Approval and Vesting) and the Order (Interimn Distribution) granted by this

Honourable Court on May 10, 2016 and approving the Transaction and the Sale
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Agresment, A true copy of the Order granted by the U.S, Bankruptey Court and entered

on May 11, 2016 is attached hereto as Iixhibit ""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 (¢) and (d) of the Sale Agreement (a true redacted copy of which
is attached as Exhibi’t.”?dl” to my Third Affidavit), Argent US has ninety days after the
Closing Date (as defined in the Sale Agreement) of the Transaction to firnish to BXP a
final accounting statement setting forth the adjustments and pro-rating of any amounts
provided for in the Sale Agreement (the "Final Accounting Statement')
documentation, BXP then has seven business days afler 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 égree 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 fo submit
summaries of thelr respective positions, along with other documentation, to the U.S.
Bankruptey Court within a further two days, and any decision made by the U.S,
Bankruptey Court regarding the final adjustment amounts is final, conclusive and

binding,

13. As such, if the Final Accounting Statement is agreed to by Argent US and BXP without
the need for a further 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 hag 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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16.

17,

a6

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,

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).

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 in the Order (Interim Distribution);

(b)  US $500,000 is held by the Monitor in respect of Administmtion Charges, 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 Hoe Committee First

Charge, as defined in the Amended and Restated Initial Order;
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20,

21,

22,

.

(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 regpect of lien claims registered against the

assets of Argent US on or before May 20, 2016;

€4) US $4,650 is held by the Monitor in respect of tax claims registered against the

assets of Argent US on or before May 20, 2016; and

(8)  US $525,000 is held by the Monitor in tespect 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,

Attached hereto and marked a8 Exhibits '"5" and "6" are {tue copies of the Monitor's

Proposed Interim Distribution and the Sale Solicitation Process Sources and Uses,

[ am advised by the Monitor and do verily believe that it (with the assistance of its
Canadian and US counsel) has reviewed the pre-CCAA sectrity 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 and over certain of its leasehold interests was not perfected by

the Syndicate.

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 Amended and Restated Initial
Order granted herein do 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 Amended 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 sald leasehold interests,

The Order Granting Emergency Application for Provisional Relief pursuant 1o Sections
105(a) and 1519 of the Bankruptey Code granted by the U.S, Bankiuptey Court and

entered on Februaty 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 Recognition Order were extended on a final basis

- pursuant to paragraph 5 of the Order Cranting Recognition as a Foreign Main

Proceeding, or in the alternative as a Foreign Nonmain Proceeding, granted by the U.S,
Bankruptey Court and entered on Match 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 Kxhihit '8,

Enlanced Powers of the Monitor

23.

24.

The directors of Argent Hnergy Ltd, ("AEL"), 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, inn 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,

It is anticipated that Argent will be assigned into bankruptey at the time that these CCAA
proceedings are tefminated. In the circumstances where the Trust Indenture (attached as
Exhibit "2" to my First Affidavit) docs 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 Cenada ("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 bankruptey, and further, directing the Monitor to assign the Trust into bankruptey at

such time that the Monitor deems appropriate,
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25, I'make this Affidavit in support of the relief sought in the application filed herewith,
SWORN BEFORE ME at the City of

Calgary, in the Province of Alberta this 17t
day of June, 2016,

A Ebrtinissioner far Oaths in and for the “SEAN BOVINGIf‘ﬁON
Province of Alberta

)
)
2
) ,/’

S e D 5 47 /’l
)

Kelsey Meyer
Barrister & Sollcitor
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L7 ol
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in and for the Province of Alberta

Kelsey Meyer
Barrister & Solicitor
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ARGENT ENERGY 'TRUST
AMENDED AND RESTATED TRUST INDENTURE,

THIS TRUST INDENTURE is amended and restated as of the 3rd day of December, 2013,
BETWEEN:

COMPUTERSHARIE TRUST COMPANY OIF CANADA, a trust

commpany incorporated under the laws of Canada, with offices in the City

of Calgary, in the Province of Albetta

(hereinafler 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, ia the Province of Alberta
(hereinafter called the "Corporation'),

OF THE SECOND PART
RIECITALS

WHEREAS on January 31, 2012, the Trust was created and settled pursuant to the Original Indenture for
the purposé of acquiring and holding certain investments, including securities of Can Holdco (as
© herelnafier defined);

AND WHEREAS the Trustee has agreed to hold and use the $5.00 in lawful money of Canada, which
has been paid by the Corporation, as the Jnitial Unitholder (as hereinafter defined), to the Trustee (the
"Tnitial Contribution") in exchange for the one Unit (as hereinafter defined), and all amounts and assets
subsequently recelved under this Trust Indenture upon the trusts and in accordance with the provisions
hereinafter set forth;

-AN D WHEREAS the Original Indenture wag first amended and restated on May 9, 2012;

AND WHEREAS the Corporation has agreed to act as the administrator of the Trust (as hereinafier
defined) pursuant to the Administrative Services Agteecment; .

AND WHERTEAS it is intended that the beneficiaries of the Trust shall be the holders of Units and that
each such Unit shall rank equally i1 all respects with every other Unit;

AND WHERBAS it is intended that the Trust will offer the Units for sale to members of the pu’blié from
time to tlme;

AND WHEREAS it {s deslrable that the Trust shall, at all times, be prohibited from investing in any

"non-portfolio property” and shall, at all times Lollowm;r the IPO (as hereinafter defined), qualify as a
"mutual fond trust" and not constitute a "SIET trust” (as such tecms ave hereinafter defined),
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(1)  any trust or estate in which the Other Person has a substantial beneficial interest
ot in respect of which the Other Person serves as trusteo or in a sitilar capacity;

(iv)  inthe case where the Other Person is an individual, a relative of that individual,
including:

(A)  the spouse or adult inferdependent partner of that individual, if the
relative has the same residence as that individual; or

(B)  arelative of that indivicual's spouse or adult interdependent partner, if
the relative has the same residence as that individual;

"Auditors" means any firm of charfered accouuntants appointed as the auditors of the
Trust from time to thue In accordance with the provisions hereof)

"Beneficlal Unitholder" means the beneficial owner of a Unit;

"Beneficiary" has the meaning ascribed thereto in subsection 12.5(a);

"Bid Units" has the meantung ascribed therefo in subsection 3.28(a);

"Bool-Tiutry System" means, collectively, the book-based tecord-entry securities
transfer and pledge systems, which ure administered by CDS or DTC, as may be

changed, supplemented, replaced or otherwise modified from time to time;

"Business Day" means any day other than a Saturday, Sunday or a day on which the
prinetpal chartered banks located at Calgary, Albeta are not-open for business;

1Can Holdeo" means Ax geut BEnargy (Canads) IIoldmgs Ine,, a corporatlon incorporated
under the laws of the Provinee of Alberts;

"Can Holdco Shares" means the common shares in the capital of Can Holdeo;
"Cash Redemption Price" has the meaning ascribed thereto in Section 6.3;
"CDS" means CDS Clearing and Depository Services Inc,, or its successor

"Closing" means the completion of the issue of Units to the public pursuant to the PO
and "Closing Date" means the date on which Closing occurs;

"closing market price" has the meaning ascribed thereto in Section 6.3;

"Compensation Plans" means the {ncentive and compensation plan or plans to be
entered fnto between the Trust and certatn of the Administrator's, and/or the Trust's
affiliates!, directors, officers, cmployecs and consultants (or directors, officers emd
employees of such oonsull.ml.s),

"eondrol", and related terms dncluding "controlling" and "controlled", shall mean the
possession, direcily or indirectly, by or on behalf-of a person ot group of persons acting
jointly or in concert, of the followlng in respect of another person:
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&) in the case whete the ofher 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

(i in-the case where the other person is a limited partnership, the power to control
the general partner of the fimited partnership; and

(i)  in the case where the other person is other than a corporation or limited
partnership, any oft

(&) the power to exercise more than 50% of the voting rights in such person;
or

@) the right to recelve more than 50% of the distributions made by that
person;

(w)  "Counsel" means a bawister and solicitor or firm of barristers and solicilors or other
lawyers in an appropriate jurisdiction retained by the Trust;

®) "Credit Facilittes" means all credit Tacilities and agreements entered into by the Trust or
any of its affillates, from time to time, which set forth the terms and conditions of any
debt financing obtatned by the Trust, or by any one of its affiliates (as the case may be),
from any person or persons net afflliated with the Trust, and, for further certainty, shall
include all agrosments pertaining to issuances of debentures or other debt seoutities to the

public,
¥) "Depository" has the moaning asctibed thereto in Section 3,10
(z) "Depository Participant” means a broker, dealer, bank, other financial institution or

other petson who, directly or indirectly, from time to time, offects book-based transfers
with a Depository and pledges of securitios doposited with a Depository,

(ag)  "discretion" meats the absolute and sole discretion of the party exercising seme;
(bb)  "Distributable Cash Flow" has the meaning ascribed thereto in Seotion 5.1

(co)  "Distribution Payment Date" means such date or dates as may be determined from time
to time Dby the Trustee or the Administrator on which Distributable Cash Flow is
distributed fo Unitholders (initlally to be the 23rd day of the calendar month wwhich
immediately follows the corresponding Distribution Record Date, or if such day is not a
Business Day, the following Business Day);

(dd)  "Distribution per Unit" has the meaning ascribed theteto in subsection 5.3(c);

(e0)  "Distribution Perlod" means, in respect of the initial distribution, tho period
comneneing on and including the Closing Date and ending on and including the last day
.of the month following the month in which the Closing occurs, and thereafter means each
calendar month in each calendar year, or such other periods as may hercafier be
dotermined from time to ttme by the Trustee or the Administiator;
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"Distribution Record Date" means, In 1espect of a Distribution Period, the last Business
Day of the Distribution Period or such other dates as may be deternmined from time to
time by the Trustee or the Administratos;

"DTC" means The Depository Trust Conwpany, orits successor;
y H B

"Enviconmental Liabilities" means all liabilities, losses, costs, charges, damages,
expenses, and penalties. (including costs and expenses of abatement and remediation of
spills or releases of contaminants and all labilities to third parties (including
govermnmental agencies) in tespect of bodily injurles, property damage, damage to or
tmpairment of the environment or any other injury or damage, including foresesable and
unforeseeable consequential damages) sustained, suffered or incurred in conpnection with
or as aresull oft

) the administration of the Trust; or

@n the exetcise or performance by the Trustee or the Administrator of any rights o
obligations hereunder or under any other contracts, and which, in either case,
result from or relate, directly ot indirectly, to:

(A)  the presence or release or threatened presence or release of any
contaminants, by any means or for any reason, ol or in respect of any
propetties of the Trust, whether or not such presence or releage or
threatened presence or release of the contaminants was under the conirol,
cate or management of the Trust or the Admindsitator or of & 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 Trust;

(@) the breach-or alleged breach of any federal, provincial, state or mumnicipal
environmental law, regulation, by-law, order, rule or permit by the Trust
or the Administrator, or an owner or operator of a propeity; or

(D) any mistepresentation or-omission of a known fact or condition made by
the Administrator relating to any property;

"Txperts" has the meaning ascribed (hereto in subsection 12.2(a);

"Global Unil Certifieate" means the certificate(s) 1‘6131'ese.ntiﬁg Units and reglstered in

the name of CDS, DTC or thelr respective nominees, as custodians thereof;

"Governing Authority” means any stock exchange or any court or governmental

depastment, regulatory agency or body, commission, board, bureau, agency, or

instrumentality of Canada, or of any state, provinee, territory, county, municipality, city,
town er other political jurisdiction whethesr domestic or foreign and whether now ot in the
future constituted or existing;

"Income of the Trust" has the meaning ascribed thereto in subsection 5,2(a);

"Indemnified Paxty" has the meaning ascribed thereto in subsection 12.6(a);
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"Indenture Conferred Dutles" means all authorities, rights, powers, responsibilities and
duties conferred upon, granted to or delegated to the Administrator pursuant to the terms
of this Trust Indenture;

"Initial Contribution” has the meaning ascribed thmeto in the recitals to this Trust
Tndenture;

"Initial Subscription Amount" means the amount of $5.00 paid by the Corporation to
the Trustee as the subscription price for the Initial Unit;

"nitial Unif! moeans the one Unit issued to the Corporation in consideration of the Tnitial
Subscription Amount;

"I Specle Redemption Price” has the meaning ascribed thereto in subsection 6.6(a);

"Iaternal Reorganization” means the sale, lease, exchange or other transfer of the Trust
Property (whether or not dnvolving all or substantially all of the Trust Property) as a
result of which the Trust has substantially the same interest, whether direct or fndirect, in
the Trust Property that it had prior to the reorganization and, for greater cerfainty,
includes an amalgamation, arrangement or merger of the Trust and one or more of its
affiliates with any entities; '

"TPO" means the initlal distribution fo the publié of Units pursuant fo the Prospectus, as
desaribed therein under the section entitled "Plan of Distributlon';

market price" has the meaning ascrfbed thereto in Section 6.3;

"meeting of Unitholders" shall mean and inelude, as the clrcumstances require, both an

annual meeting of Unitholders and any other meeting of Unitholders called amd ‘

conducted In accordance with the provisions of this Trust Tndenture;
"mutnal fund tust” means a noutual fond trust as deffned in section 132 of the Tax Act;

"NCT System" means a non-certificated iventory system for Units maintained by a
Depository, as may be changed, supplemented, 1eplaocd or otherwise modified from (ime
to time;

"Net Realized Capital Gains" has the meaning ascribed thereto in subgection 5,2(b);

"Non-~certifying Unitholder" means a Unitholder or Beneficlal Unitholder who, after 30
days from receipt of a request of the Trustee or Administrator under subsection 3.8(b),
fails to comply with the request to furnish a Taxation Cerlification, or falls to use
reasonable efforts to obtain a Taxatlon Certification from each Beneficial Unitholder
beneficially- owning Units registered or held in such Unitholder’s name:

"won-portfolio property” means non-portfolio properly as defined in seotion 122.1 of
the Tax Act; ’

"Non-resident" means a Beneficial Unitholder who at the relevant time, for the puiposes
of the Tax Act, 18 not resident in Canada and is not deemed to be a res 1dent in Canada, or
iga mencr.slnp that 18 not a Canadian partnership within the meaning of the Tax Acl;
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"non-tendering offeree” meaus, 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 inentioned holder;

"offeree means a person to whom a take-over bid 1s made;
"Offering" means any issuance or offering of Units or Other Trust Securities;

"offeror" means a person, other than an agent, who makes a take-over bid, and includes
two or more persons who, directly or Indirectly, make a take-over bid jointly or in
concert, .

"Ordinary Resolution” means:

) 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 par)
forthe purpose of approving such resolution; or

(i1) a resolution approved in writing, in one or more counterparts, by holders of more
than 50% of the votes represented by those Units entitled to be voted on such
regolution;

"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, ag

~ trustee, pursuant to which the Trust was settled;

i)

(klk)

(tn
(imman)
(nnm)

(000)

"Other Trust Secarities" means any type of securities of the Trust, other than Units,
including notes (including Redemption Notes), options, rights, warrants or other
securities conwvertible into or exercisable for Units or other securities of the Trust
(including convertible debt securities, subscription receipts and installment receipts);

"person" includes individuals, corperations, limited partnerships, general partnerships,
joint stock companies, lmited liability companies, joint venfures, associations,
companies, itusts, estates, banks, trust companies, pension funds, business trugts and
ofher organizations, (whether or not legal entities) and governments and agencies and
political subdivigions thereof;

"Progpectus” means the final prospectus of the Trust relating to the IPO filed with
various secutities commissions or similar authorities in Canada to qualify the issue and
digtribution of'the Units, and includes any amendment to such final prospectus;
"Redemption Date' hag the meaning asctibed thereto In Section 6,2;

"Redemption Gains" has the meaning aseribed thereto in subsection 5.2(c);
"Redemption Income” has the meaning ascribed thereto in subgection 5,.2(c);
"Redemption Notes" means promissory notes issued in series, or otherwise, by the Trust

pursuant to a note indenture, or otherwise, and having the followlng terms and
conditions:
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® ungecured and bearing interest from and ncluding the issue date of each such
note at & market rate determined at the time of issuance, 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 overcue
interest at such rate);

(1) subordinated and postponed to all Senior Indebtedness and which may be subject
to specific subordination and postponement agreements entered info by the
Trustee with holders of Senlor Inclebtedness;

(i) subject to earlier prepayment, being due and payable on the 5th anniversary of
the date of {ssuance or such other date as is determined at the date of {ssuance;
and

(v)  such other terms and conditions as the Administrator may determine necessary or
desirable;

"Register" and "Registers” have the meanings ascribed thereto in Section 3.18;

ISecyrities Aeot" means the Securities Aet, R.S.A, 2000, ¢, 8-4, as amended from time to

time, including the rules, regulations and instruments promulgated thereunder;

"seeurity", as applicable in the particular context, has the meaning asceibed thersto in the
Securities Act, and "securities” has a cotresponding meaning;

"Seed Capital Private Placement" means the distribution of up to 600,000 Units on a
private placement basis fo be completed in one or more tranches prior to the Closing on
such terms and conditions as are approved by the Administrator Directors;

"Senlor Tndebtedness" shall mean, al any time, all indebtedness, Uabilities and
obligations of thé Trust which, by the terms of the instrument creating or evidencing the

-same, 1s not expressed (o rank in right of payment 1n subordination to, ov pari passu with,

the indebtedness evidenced by the Redemption Notes or any of them;
"SIET Rules" means the provisions of the Tax Act that apply (o a SIET trust as defined
in section 122,1-of the Tax Act;

"STET trust” means a SIFT trust as defined {n seotion 122,1 of the Tax Act;
"Special Resolution” means:

6 a tesolution passed by more than 66%% of the votes cast by those Unitholders
entitled to vote on such resolution, whether cast in person ot 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; ot

(if) a resolution approved in writing, in-one or more counterpatts, by holders of more
than 66%% of the votes represented by those Units entitled to be voted on sych
resohution;
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"Standard of Care" means, in respect of any person or company perforning duties on
behalf of the Trust, the obligation to:

6); axercise the powers and discharge the duties of ity office honestly, in good faith
and in the best interests of the Trust and the Unitholders: and

(i) exercise the degree of care, diligence and skill fhat a reasonably prudent trustee
or administrator, as applicable, would exercise in the circumstances;

"sabsidiary" has the meaning ascribed thereto in the Business Corporations Act
(Alberta);

"Subsidiary Securities” has the meaning ascribed thereto in subsection 8.2(bb);
"take-over bid" has the meaning aseribed to such term in Multilateral Tnstrument 62-104
Talke-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

gocurities is made;

"Tax Act" means the Income Tax dct, R.8.C, 1985 (5th Supp.), C-1 and the Jncome Tax

" Regulations thereunder ag amended from titne to time;

"Taxation Certification” means: (1) a properly completed and duly executed United
States Intetnal Revenue Service Form W-8BEN or W-9 (as applicable), or such successor
form to such forms as the Internal Revenue Service ghall adopt; and (i) if the Unitholder
or Beneficial Unitholder is a restdent of a jurisdiction (other than the United States or
Canada) that ig determined by the Trustee or the 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 properdy
completed and duly executed certification that such person does not beneficially owna
directly or indirectly 10% or more-of the total issued and outstanding Units,

"Trausfer Agent" means such petson ag may from (ime fo time be appotnted by the
Trust to act as registrar and transfer agent of the Unity, together with any sub-transfor
agent appointed by such Transfer Agent; provided that where the Trust has not appointed
a person o act ag registrar and trangfor agent of the Unifs, then the Administrator, or
failing that the Trustee, shall act as roglstrar and transfer agent of the Units;

"Trust! moans Argent Buergy Trust, as constituted by this Trust Indenture, and includes
referencoe to the Trustee acting in its capacity as Trustee for the Trust;

"Trost Tndentuye", "Indenture", "hereto", "herein”, "hereof!, "hereby", "hercander”
and similar exprossions refer to this Trust Indenture, as the same may be further
amended, restated or modified from time to time, and includes every instrument
supplemental or ancillary to or in implementation of this Trust Indentnre and, except

where the context otherwise requires, does not refer to any patticular Article, Section,
-subgection or other portion hereof or theteof

"Theust Liabilities" has the meaning ascribed thereto in subsection 12.5(a),
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(hithh) "Tyust Property", at any time, means all of the money, properties and other assets of any
nafure or kind whatsoever as are, at such thme, 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 the Trust” includes, in each case, the Trust Propetty;

i "Tyustee" means at any time, a corporation that is, in accordance with the provislons
?
hereof, the ttustee of the Trust;

(i) "Trustee's Regulations” has the meaning ascribed fhereto {n Section 8.3;

(cklk) "Unit Cextificate" means a certificate, in the form approved by the Administrator From
time to time, evidencing one or more Units, issued and certified in accordance with the
provisions hereof, andincludes a Global Unlt Cettificate;

(1) "Unitholder" means, at awy time, a holdu of one ot more Unlts, as shown on any of the
Registers,

(o) "Units" means the trust units of the Trust created and designated as "Units"
pursuant fo Section 3.1(a) hereof, having the rights, privileges, restrictions and conditions
as provided for in this Indenture; and "Unit" means any Unit; .

(onnn) "US, Opeo" means Argent Bnergy (US) Holdings Inc,, a corporation formed pursuant to
the laws of Delaware and a wholly-owned subsidiary of Can Holdco;

(0o0o) "U.8, Opeo Notes" means fhe subordinated unsecured promissory notes issued by U.S,
Opeo and held by the Trust or any subsidiary of the Trust; and

(oppp) "Voting Agreement” means the voling agreement, dated May 9, 2012, among fhe
Trustee, the Administrator and the sharcholder of the Administrator which provides,
among other things, the Unltholders, through the Trustee as agent, with control over the
election of the Adminigtrator Direclors, as the same mdy be amended, supplemented or
amended and restated fom time to thme,

1.2 References to Acts Performed by the Trust

For greatet cettainty, where any reference is made i this Trast Indenture fo:

(a) an act to be performed or not o be performed by the Trust or to tights of the Trust, such
reference shall be construed and applied for all puwposes to refer to (1) an act to be
performed or not to be performed by the Trustee on behalf of the Trust or by some other
person duly authorized to do so by the Trustee or pursuant to the provisions hereof or fhe
Adwministrative Services Agreement; or (if) tights of the Trustee, i its capacity as Trustee
of the Trust, as the cagse may be; and

) actlons, rights or obligations of the Trustee, such reference shall be constraed and applied
for all purposes to refer to actions, rights or obligations of the Trustee in its capacity as
Trustee of the Trust, and not in ifs ofher capacities unless the context requires otherwise,
and whete any actions or obligations of the Trustee are delegated to the Administrator or
some other person, then the Administrator or such other person shall also be entitled to
the rights of the Trustee associated with such actions and obligations.
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1.3 Toterpretation

In this Trust Indenture, unless herein otherwise expressly provided or unless the context otherwise
requires, words mporting the slngular number fnclude the plural, and vice-versa and words importing a
gender shall include the feminine, masoculine and neuter genders. Where the word "iucluding or
"includes" 1s used in this Trust Indenture it means "including without Hmitatlon" or "includes without
Imitation", respectively, Any reference to any dooument shall include a reference to any schedule,
amendment or supplement thereto or any agreement in replacement thereof, all as pernitted under such
doocument,

1.4 Statutory References

A roference horein to aty statute includes every regulation (and other similar ancillary instrument having
the force of Jaw) made pursuant therefo, all amendments to the statute or to any such regulation (o1 other
stmilar ancillary {nstrument) tn force from time to time, and any statute or regulation (or other similar
ancillary instrument) which supplements or supetsedes such statute or regulation (or -other similar
anotllary instrument); and a reéference o any section or provision of g statute includes all amendments to
such section o1 provision, as made from time to time, and all sections or provisions which supplement or
supersede such section or provision referred to heveln,

1.5 Accounting Principles

Whorover in. this Trust Indenture reference is made to International Financial Reporting Standards,
generally accepted accounting principles or other similar tetms (M"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 o be made in accordance with Accomnting Principles,
Where the character or amount of any -asset or liability or ffem of revenue or expense is required to be
defermined, or any consolidation or other accounting computation is required to be made for the purpose
of this Trust Indenture or aty document, such determination ot caloulation shall, to the extent applicable
and except ag otherwise speocified heretn or as otherwise agreed in writing by the parties, be made in
accordance with the applicable Accounting Prinetples applied on a consistent basis,

1.0 Headings for Reference Only

The division of this Trust Indenture into Articles and Sections, the provision of a Table of Coutents and
the insertion of headings are for convenience of reference only and shall not affect the construction or
interpretation of this Trust denture, Unless something in the subject matter or context is inconsistent
therewith, references hereln to Asticles, Sections and subsections are to Arlicles, Sections and subsections
of this Trust Indenture.

17 Day Not a Buginess Day

Bxoepl as otherwlse sat out herein, in the event that any day on which any amount is to be deternined o
any other determingtion is to be made or any action is requited lo be taken hereunder is not a Businhess
Day, then such amount shall bo detormined, or such other detetmination shall be made, or such.action
shall be required to be taken, at or before the requisite thme 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 (o the definition of, and action fo be taken on, the determination of
Distribution Payment Date in Section 5.3 and subsection 5.4(c)).
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1.8 Time of flie Bsgence

Tinie shall be of the essence in this Trost Indenture,

1.9 Goveruing Law

This Trust Indenture and the Unit Certificates shall be governed by and construed i accordance with the

laws of the Province of Alberta and the laws of Canada applicable therein, The patties hereto hereby
frrevooably submit and attorn to the jurisdiction of the courts of the Province of Alberta,

110 Currency
Unless otherwise specified, all references herein to currency shall be references to cuwrency of Canada.

ARTICLE 2
DECLARATION OF TRUST

2l Declayation -of Trust

The Trustee hereby agrees to actas trustee on behalf of, and to hold legal title and use and adiminister the
Trust Property in trust for the benefit of, the Unitholders, thelr suocessors, penmiited assigns and personal
representatives upon the trusts and subject to the terms and conditions hereinafier declared and set forth,
such trust to constitute the Trust hereunder,

22 Tuitial Unitholder

As seftlement of the Trust, the Corporation pald the Initlal Subseiption Amount to the Trustee and in
consideration therefor the Corporation was issued the Initial Unit,

2.3 Name of the Trust

The Trust shall be known and deslgnated as "Avgent Energy Trust' and, whenever lawfyl and
cotrvenient, the Trust Property shall be held and the affaivs of the Trust shall be conducted and transacted
nder that name. The Trust may vse such other designation or may adopt such other name as the Trustee
(with the consent of the Administratot), or the Administrator alone, deems appropriate, and the Trust may
hold property and conduct and transact ils affairs under such other designation or name. The Trustee
(with the consent of the Administrator), or the Administrator alone, may approve and vse a vergion of any
name or designation used by the Trust in any language other than English.

2.4 Situs, Mind and Management and Head Office

The situs, 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 — 6™ Avenue S.W.,
Calgary, Alberta, T2P 3£3.

25 Nature of the Trust

The Trust is an unincorporated Hmited purpose open-ended mutual fund trust, established for the purposes
specified In Section 4.1, The Trust is not, s nof intended to be, shall not be deemed to be and shall not be
treated as, & general partnershlp, limited partnership, soclely, syndicate, association, jolnt venture,
compatry, corporation or joint stock company; further, nelther the Trustee, nor the Administrator, nor the
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Unitholders, nor any of them, shall be, or be deemed to be, {reated in any way whatsoever as liable or
responsible hereunder as partners or joint venturers. Bxcept as expressly specified heretn, neither the
Trustee nor the Administrator shall be, or be desmed to be, agents of the Unitholders, The relationstip of
the Unitholders o the Trustee shall be solely that of beneficiaries of the Trust, and thelr rights shall be
limited to those exprossly conferred upon them by this Trust Indenture and Applicable Laws,

2.0 ~ Mutual Tund Trust Election

In respoect of the Trust's first taxation yeat, the Trust shall eloct pursuant to subsection 132(6.1) of the Tax
Act that the Trust be deemed to be a mutual fund trust for purposes of the Tax Act forthe entire year,

2.7 Rights of Unitholders and Ownership of Assets of the Tiust

(a) Excopt as otherwiso exprossly provided for herein, no Unitholder shall be entitled to
Interfere with, or give any direction 1o, the Trustoe or the Administrator wi th regpect {o
tho affalrs of the Trust or in connoection with the exerclse of any powers or authorities
conferred upon the Trusfeo or the Administrator under, or by virtue of, this Trust
Indenture o1 the Administrative Services Agroement,

(b) The legal ownership of the Trust Property is vested exclusively in the Trustee and the
right to conduct the affairs of the Trust is, subject to the terms hereof, vested exclustvely
in the Trustes, ot such other persons as the Trustee may determine or as are permitied in
accordance with the terms hereof. The Unitholders shall have no interest or right of
ownership n the Trust Property other than the fnterest specifically set forth in this Trust
Indenture and they shall have no right to compel or call for any redemption of Units or
any partition, division, dividend or distribution of tho Trust Propetty, except as
specifioally provided herefn,

(¢) Units shall be personal property and ghall confer upon the holders thereof dnly tho
interest and rights as specifically set forth in this Trust Tndenture,

2.8 Unitholders Bound

This Trust Tndenture shall be binding upon all persons who have become or will become Unitholders
from time to time, By acceptance of a Unit Certificate or other confirmation of ownership representing
any Unils or, during use of the Book-Entry Systom for any of the Units, upon oomplouon of a purchase of
any such Units (which may be evidenced by a confirmation of putchase, direct registration statemont,
certifioate or simmilar procedure), the Unitholder thereof shall be deemod o agtee to be bound, and ghall be
so bound, by this Trust Indenture, Turthermore, whero applicable, this Trust Indenture shall be binding
upont all persons who from time o time hold Other Trust Securities, and acceptance of a cortificato or
confirmation of purchase of such Other Trust Securities in whatever mantoer shall result in such holder of
Other Trust Securities being deemed to agree to be bound, and shall be so bound, by the applicablo
provisions of this Trust Tadenture,

ARTICLIL 3
CREATION, ISSULE AND SALE O UNITS

(a) Tho beneficial interests in tho Trust shall be represented and constituted by one class of
trust units doscribed and designated as "Units", BHach holder of a Unit shall be entitled to
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the rights and be subject to the limitations, resirictions 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 reglstered in
the name of such holder,

(b) Hach Unit represents an equal, undivided beneficial interest in the Trust Property and all
Units shall rank among themselves oqually and rateably without discrimination,
preference ot priorily.

(©) I additlon fo the rights, privileges and restictions set forth elsewhere heretn, the Unils
shall have the following rights, privileges and testiictions:

€)) each Unit. shall entitle the holder thereof to one vote at all meetings of
Unitholders orin respect of wiilten resolutions of the Unitholders;

i each Unit shall entitle the holder thercofto partictpate equally with respect to any
and all distributions made by the Trust respecting the Units, including
distributions of Income of the Trust, Net Realized Capital Gains or other amounts
pursuant to Article 5;

(i)  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, liabilitles and liquidation or
termination expenses;

(iv)  there shall beno pre-emptive rights attaching to Units;

(¥) there shall be no Hability for future calls or assessments attaching to Units; and

(vi)  each Unit shall entitle the holder thereof to vequire the Trust to redesm the Unit
as provided for, and subject fo the limitations, in Article 6,

(@) The Trustes may, {n its discretion at any thme and from time to fime but at all times
subject to the provisions of this Trust Tndenture;

(1 subdivide the Units oulstanding at any time so that the number of oulstanding
Unidts may be increased, or

(if) consolidate the Units ovtstanding at any time so that the number of outstanding
Units may be decreased.

3.2 Authorized Number of 'Trust Sectixitles

The aggregate number of Units which ace authotized and may be 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 is nnlimdted.

3.3 Issue of Secuvities

(&) Such number of Units as ate: (1) distributed putsuant to the Seed Capital Private
Placement; and/or (if) qualificd for distribution by the Prospectus, are hereby authorized
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for issuance by the Trustee on such terms and conditlons as ave approved by the
Administrator Divectors and, in the case of (I1) above, as ave set forth and described in the
Progpectus, any related transaction documents, and an underwriting agreement (as
applicable) to be entered into prior to the Closing with such brokers or dealers as may be
determined by the Administrator, and the Administrator is hereby authorized to enter into
sucl uhderwriting agreement in connection with the IPO on behalf of the Trust on such
terms as the Adminigtrator in ity discretion may determine,

(b)  Bubsequent to the {ssuances authorized in subsection 3.3(a) above, any Units or Other
“Trust Securlties 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)(1i1)), in the jurisdictions, for
the consideration and on the terms and conclitions that the Trustes determines, including
pursuant to Unitholder rights plans, disteibution reinvestment plans or Compensation
Plans, and without limiting the generality of the foregoing, the Trustes may authorize the
payment of a reasonable comumission to any person {n consideralion of such person
purchasing, or agreeing to purchase, Units or Other Trust Securities from the Trust or
from any other person, or procuring or agreeing 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 subsctibe, whether absolutely or conditionally, for Units or
Other Trust Securities or as considetation for such persons agresing to procure
subscriptions for Units or Other Trust Securitles, whether absolute or conditional,

3.4 Units Tully Paid and Non-Assessable

Unless otherwise indicated in this Section 3.4, Units are only to be issued by the Trustee wher fully paid
in money, property or past services, provided however that:

(a) Uridts may be issued for consideration payable in installments if the Trust takes security
over any such Units ag secupity for unpaid installments; and

(b) the consideration for any Unit issued by the Trust shall be paid in money-or in property or
in past services that ave not less 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, In
determining whether property or past services are the falr equivalent of monetary
consideration, the Trustee or the Administrator may take into account reasonable charges
and expenses of organizatlon and reorganization and payments for propecty and past
services 1‘easona‘bly expected to benefit the Trust, and the resolution of the Administrator
allofting and issuing those Unlts shall express the fair equivalent in motiey of the non-
ash consideration received.

3.5 No Conversion, Retraction, Redemption oy Pre-Emptive Rights

No person shall be entitled, as a malter of right, to subscribe for or purchase any Unit, and except as
othorwise set forth in this Trust Indenture, there are no conversion, refraction, redetption ot pre-emptive
rights attaching o the Units.

3.0 Re~Purchase-of Initial Unit

On or immediately after the completion of the Seed Capital Puivate Placement, the Trustes may purchase
the Tnitial Unit from the Corporation, and in such event the Corporation shall sell the Initial Unit to the
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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 pusposes ofthis Trust Indenture,

37 Consolidation of Units

Imedlately after any distribution of additional Units to Unitholders pursuant to subsection 5.8(a), the
numiber 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 Unlts as the
Unitholder held before the distribution of such additional Units, Tn this case, each Unit Certificate or
other non-cettificated ownership position reproesonting a number of Units prior to the distribution of
additional Units is decmed to represent the same number of Units after the distribution of such additional
Units and the consolidation, Notwithstanding the foregoing, where the Trust is required to withhold tax
in regpect of g Unitholder's share of the distibution 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 mimis 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, such Unithelder will be required
to surrender the Unit Certificates, if any, representing such Unitholder's origingl Units, in
exchange for a Unit Certificate representing such Unitholder's post-consolidation Tnits.

3.8 Declaration as to Beneficial Ovners and U8, Taxation Certifications

(a) Notwithstanding anything herein, if the Tax Act is (or {s proposed to be) amended in a
manner which places new restrictions on Non-residents beneflcially owning Units, the
Trustee, upon the recommendation of the Administrator, acting reasonably, may take any
action it considers necessary to ensure, to the extent practicable, that the Trust maintains
its status ag a mutval fond trust,

) The Trustee or Administrator may require any Unitholder as shown on the reglster of
Unitholders to:

€y, provide a declaration, in such form as preseribed by the Trustee or Administrator
or any applicable Governing Avthority, as to the Beneficial Unitholder owning
Uanits In such Unitholder's name, the jurisdiction in which such beneficial owner
is resident for Canadian or United States income tax purposes, and such other
related information as may be reasonably required; and

(i) upon request of the Trustee or Admintstrator, furnish a Taxation Certification,
and use reasonable efforts to obtain Taxation Certifications from each Beneficial
Unitholder beneficially owning Units registered or held in such Unitholder’s
name, and the Unitholders and Beneficlal Unitholders shall comply with any
such request,

(c) The Administrator (or any delegate thereof) may (at the expense of the Trust), at any time
and from Hme to time, teke all such actions as it deteunines in its discretion ave
reasonable and practicable in the clrcumstances in order to ensure that the Trust
maintains, at all thmes, its status ag a mutval fund trust, including:
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@ obtaining declarations from Unitholders, 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
Unitholders ot holders of Other Trust Securlties as to the jurisdictions in which
benefictal owners of such securities of the Trust are resident for Canadian income
tax purposes;

(i) performing residency searches of securityholder and beneficlal lwolder mailing
address lists to determine or estimate, fo the extent practicable, the residence for
canadian fncome tax purposes of Beneficial Unitholders and holders of Other
Trust Securities; and

(iif)  placing such limits on the ownership of securities of the Trust by Non-residents,
as the Administralor may deem necessary i its discretion to maintain the Trust's
gtatus as a mutyal fund trust.

3.9 Unit Certificates and Direct Registration of Owuership

Fach holder of Units shall be entitled to be dlreclly registered as a Unitholder on the register of
Unitholders maintained by the Transfer Agent, which registration shall be evidenced by, at the election of
the Administrator, a Unit Certificate or a direct registration statement representing such Units,

3,10 Global Unit Certificate and Non-Certificated Tnventory System

Subject to the rights of Unitholders set out in Seotion 3.9, Units will be represented electronioally through
the NCI System or in the form of one or more Global Unit Certificates representing, In aggregate, the
number of Units so issued, Bach such fnterest in a Unit shall be transferred ejther electronically through
the NCI System or by a Global Unit Certificate in the name of, and deposited by the Transfer Agent with,
ot on belialf of, CDS or DTC (or a.nominee thereof) (each, a"Depository™), and shall be registered by the
Transfer Agent fn the name of the applicable Depository, Beneficial interests in a Unit recorded through
the NCI -System ot represented by a Global Unit Certificate will be represented only thwough the Book-
Entry System, Transfers of Unils between Depository Participants shall ooour in accordance with the
applicable Depository's rules aud procedures,

Notwithstanding anything to the contrary set out herein, all physical Unit Certificates or Global Unit
sertificates issued to a Depository may be surrendered to the Transfor Agent for an electronic position on
the register of Unitholders to be maintained by the Transfer Agent in accordance with Section 3,18, All
Units maintained in such electronic position will be valid and binding obligations of the Trust, eatitling
the registered holders thereof to the same benefits as those registered holders who hold Units in physioal
form. This Indenture and the provisions contained hevein will apply, mutatis mutandls, to such Units held
in such electronic position,

Notwithstanding anything to the conlrary sot out herein, the Trustes, the Adminisirator 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 facititate the adoption and maintenance of a Unit registration
system by eleotronic, book-based or other non-certificated means,

3,11 Dealings with Unitholders in Book-Iintry System

All references herein to actiong by, notlees given or payments made to, Unitholders shall, in the case of
Unitholders where such Units are held through a Depository, refer to actions taken by, or notices glyen or
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payments made to, such Depository upon Instruction from the Depository Participants i accordance with
the Depository's rules and procedures, For the purposes of any provision hereof requiring or permitting
actions with the consent of or at the direction of Unitholders representing a specified percentage of the
aggrogate votes attached to the Units outstanding, such divection or consent may be glven in whole or in
part by the beneficial Unitholders beneficially owning such number of Units representing the requisite
percentagoe of the Units and acting through a Depository and the Depository Participants, The rights of a
beneficial Unitholder whose Units are held fhrough a Depository shall be exercised only through such
Depository 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 Paricipants or upon instruction from Depository Participants. Bach of the Transfer Agent and
the Trustee may deal with the applicable Depository for all purposes (Including the meking of payments)
as the authorvized representative -of the respective Beneficial Unitholders and such dealing with the
Depository shall constitule satistaction or performance, as applicable, of thelr respective obligations
hereunder. Foras long as any Units ave held through a Depository, if any notice or other communication
1s requived fo be given fo 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 Bool-Entry System

If any Deposifory resigns or is yemoved from its responsibilities as Depository and the Trust {s unable or
does not wish to locate a qualified successor, or if either of the Administrator or the Trust elects, or is
required by law, to terminate the Book-Enlry System with respect to the Units, or if Unitholders
teprosenting more than 66%% of the aggregate votes entitled to be voted at 4 meeting of Unitholders vote
to discontinue the Book-Entry System, each resigning or removed Depository shall electronically deliver
such Units through the NCI System, or suttender each Gflobal Unit Cettificate, to the Transfer Agent with
fnstructions from the applicable Depository for registration of such Units 1n the names and in the amounts
specified by such Depository and thereupon the Trustee shall issue, and the Tiustee and Transfer Agent
shall execute and deliver, definitive Unit Certificates or direct registration statements in the names and
amounts specified by such Depository,

813 Unit Cextificates for Jointly or Commonly Held Units

The Trustee is not bound to issue more than one Unit Certificate i respect of any Unit held jointly or in
comumon by two or more persons, and delivery of a Unit Certificate to one of them shall be sufficient
delivery to all,

3,14 Bxeeution of Unit Certificates

Unit Certificates shall be signed on behalf of the Trust by the Trustes 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 required on Unit Cerfificates may be printed or otherwise mechanically reproduced therson
and Unit Certificates so signed are as valid ag if they had been signed menually, If a Unit Certificate
contalns a printed or mechanically reproduced signature of a person, then the Trust may issue the Unit

Sertificate even though the person has ceased to be an authorized representative of the Trustee or fhe
Administrator, as the case may be, and such Unit Cerlificate is as valid as i the person continued to be an
“authorized repregentative of the Trustee or the Administrator at the date of Its issve, Provided a Transfer
Agent has been appointed by the Trust, no Unit Certificates representing Units shall be valid unless
countersigned manually by or on behalf of the applicable Transfer Agent,
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The Transfer Agent may establish a reasonable foe 10 be charged for every Unit Certificate igsued,

3,16 TForm 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 class of Units may be dn Bnglish only ox, in the
diseretion of the Admindstrator, in the English and French languages. Unit Certificates may be engraved,
printed or lithographed, or parily in one form and partly in another, as the Administrator may determine
and way have such letter, mumbers or other marks of identification and such legends or endorsements
placed thereon as may be required hereunder or as may be necessary to comply with Applicable Laws, or
as may be determined by the Administrator.

Without limitation, and until otherwise determined by the Administrator, each Unit Certificate shall
include on the face page thereof: :

(8 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 amended and
restated from time to time (the "Trust Indenture™)" or words of like effect;

(b) the words "The Units represented by this certificate ave issued upon the terms and subject
to the conditions of the Trust Tndenture, which Trust Indenture is binding upon all holders
of Units and, by acceptance of this certificate, the holder assents to the terms aud
conditions of the Trust Indenture, A copy of the Trust Indenture pursuant o which this
cortificate and the Units represented thereby are issued may be obtained by a Unitholder
on demand and without fee from the head office of the Trust" or words of ke effec  and

(0) the words "For information as to the personal liability of a Unitholder, see the reverse
side of this certificate” or words of like effect,

Until otherwise determined by the Administrator, each Unit Certificate shall include on the reverse side
thereof the words "The Trust Tndenture provides that no Unitholder shall be subject to any personal
ligbility whatsoever, in tort, contract or otherwise, 10 any person i 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 assets of the Trust
for satisfaction of claims of any nature atlsing out of or in connection therewith and the assets of the Trust
only shall be subject to levy o1 execution", or words of like effect,

In connection with any removal, or request for removal, of any legend or endorsement on the Uit
Cerlificates, the Trustee and/or Administrator shall be entitled to requite, among other things, such
declarations as to residency and such opinions, from eppropriate persons. (inoluding Unitholders), as 1t
cougiders prudent or-necessary.
+For greater certainty, any statement of registration issued in commection with a non-cerlificated ownership
position {n Units shall carry a notation that substantially reproduces the language 10 be included on a Unit
Certificate as provided for in this Section 3,16,

3.7 Dractiopal Units

Tf; 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, Practional Units shall not, except 10 the
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extent that they may represent in the aggregate one or more whole Units held by the satne holder, entitle
the holders thereof to notlee of, or to attend or to vote at, meetings of Unitholders, Subject to the
foregoing, such fractional Units shall have attached thereto the rights, restriotions, conditions and
limitations attaching to whole Units in the proportion that they bear to a whole Unit,

348  Unit Register and Transfor Ledgers to he Maintajned

A vegister (the "Register” and where more than one, the "Reglsters") shall be kept by, or on behalf and
under the directlon of, the Trustee, and each Register shall contain the names and addresses of
Unitholders, the respective mumbers of Units held by such Unitholdexs, the certificate numbers of the Unit
Certificates held by them (if a Unit Certificate was issued evidencing such position), and a record of all
transfess and redetptions thereof, :

A Transfer Agent shall be appotuted to act as transfer agent and registrar for the Units and to provide for
the transfor of Units in Alberta and at such other places in Canada or the United States as required by
Applicable Laws and the Trustee may request and the Transfor Agent has offices. The Trustee shall
designate which branch registers will be maintained, if any, The Trustee may, in its discretion, temove
and replace the Transler 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 may be entered ot recorded by any system of mechanical or electtonio data
processing or atry other information storage device) for recording original issues and registering and
trangferring those Units in respect of which it acts -as registrar and transfer agent. Bxeept as may
otherwise be provided in this Trust Indenture, only persons whose Units are recorded on the Registers
shall be entitled to vote or to receive distributions or otherwise exercise or-enjoy the rights of Unitholders,

319 Bntry on Register

Upon any issue of Units, the name of the subscriber or other person entitled to such Units shall be
prompily entered on the appropriate Register ag the owner of the number of Units issued to suoh
subscriber or other person, or if the subscriber iy already a Unitholder, the Register(s) shall be amended to
include such subscriber's additional Units,

3,20 Transfer of Units

Subject to any limitations adopted pursuant to Section 3.8(c)(itl), Units shall be trangferable at alty time
and from time to time by the Unitholder, including through applicable Depository Participants while such
Units ate held through the Book-Entry System, Subject to any lmitations adopted pursuant to Section
3.8(c)(ih), Units represented by a Unit Cerlificate (In the event of the tetmination of the Book-Entry
System or otherwlse) shall be transfetable at any time and from time to time by the Unitholder by
endorsement and delivery of the Unit Certificales representing such Units o, 1 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 time to time. 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 hag
satisfied any requirements of the Adminisirator pertaining to removal of legends or endlorsements (if any),
and, whete-applicable, the transferee has delivered to the Transfor Agent a Unit Certificate representing
the Units so transferred and, if requested by the Trustee, a declaration as to testdency status under the Tax
Acl and any applicable tax convention in.a form satisfactory to the Trustee. Subject to the foregoing,
such transfers shall be recorded on the Reglsters and, where applicable, a new Unit Certificate for the
Units so transferred shall be issued to the transferee and, in case of g fransfer of only part of the Unils
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represented by any Unit Certificate, a new Unit Certificate for the remaining Units shall be lssued to the

transferor,

321 Successors in Interest to Unitholders

Subject to any limitations adopted pursuant to Section 3,8(c)(tiD), upon a person becoming entitled to any
Units as a consequence of the death, bankruptey or incapacity of any Unitholder or otherwise by
operation of law, and upon production by such person of such documentation as the Trustes may
teasonably require in order to evidence such entitlement of such person, such person shall be recorded in
the Reglsters 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 new Unit Certificate or divect
registration statement therefor upon production of evidence of such entitlement satisfactory to the Trustes
and delivery of the existing Unit Certificate, if’ applicdble, to the Transfer Agent, but until such record s
made, the Unitholder of record shall contlue to be and be deermed to be the holder of such Units for all
purposes whethoer or not the Trust, the Trustes, the Administrator ot the Transfer Agent shall have actual
or other notice of such death, bankiupicy, incapacity or other event,

322 Units Weld Jointly orx in WMduclaxy Capacity

The Trust may treat two or more persons holding any Unit as jolnt owners of the entire interest therein
uiiless the ownership 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 enfitled to any future, limited
or eontingent 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 Uit
Certificate as a fiduclary of any kind and any customary words may be added to the description of the
holder to identify the nature of such fiduciary relationship; provided further that none of the Trust, the
Trustoe, the Administrator or the Transfer Agent shall be required to recognize a person as having any
tnferest in the Unit, other than the person recorded in the Registars as the holder of such Unit,

323 Paformance of Trusts

None of the Trustee, the Administrator, the Unitholders, the Transfer Agent or other agent of the Trust
shall have a duty to inquire inte any claim that a transfor of a Unit was or would be wrongful or that a
particular adverse person is the owner of or, subject to Sectlon 3,28, has an interest in the Unit or any
other adverse claim, or be bound to see to or ensure the performance of any trust, express, lmpHed or
constructive, or of any charge, pledge or equity to which any of the Units or any interest therein are or
may be subject, or to ascertain or inguire whether any sale ot transfer of any such Units or intorest theretn
by any Unitholder or thelr personal representatives 1s avthorized by such trust, charge, plodge or equity,
of to recognize any person as having any interest therein, except for the petson recorded as Unitholder of
sueh Unit,

324 Lost Unit Certiflcates

In the event that any Uit Certificate is lost, stolen, destroyed or mutilated, the Transfer Agent may'

authorize the issuance of a new Unit Certificate for the same mumber of Units in leu thereof and the
Transfer Agent may in its discretion, before the issuance of such new Unit Certificate, roquire the owner
of the lost, stolen, destroyed or mutilated Unit Certificate, or the logal reprosentative of the owner, to
make such affidavit or statutory declaration, selting forth such facts as to the loss, theft, destruction or
mutilation as the Transfer Agent deems necessary and may require the applicant to sipply to the ‘Crust a
"lost certificate” or stmilar bond in such reasonable amount as the Transfer Agent directs indemnifying
the Trusteo and the Transfer Agent for so doing The Transfor Agent shall have the power o acquire

W8Lepal068859100010\9489906v8




2D

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
ol money payable for such purpose out of the property of the Trust with such contribution, if any, by
those fnsured as may be defermined by the Trustee or the Transfer Agent in their disoretion, If such
blanket lost certlficate security bond is acquired, the Trustee may authotize and direot (upon such terms
and conditions as it may from time 1o time impose) the Transfer Agent, or others to whom the indemmnity
of such bond extends, to take such action to replace such lost, stolen, destroyed or mutilated Uit
Cettificates without further action or approval by the Trustee,

325  Death of Unitholders

The death of & Unitholder during the continuance of the Trust shall not terminate the Trust or any of the
mwitual ot 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 ai accounting or to tale any
action In the courts or otherwise against other Unitholders or the Thustee, the Administrator or the Trust
Property, but shall only entitle the petsonal representatives ot the heits of the estate or succession of the
deceased Unitholder, in accordance and upon compliance with the provisions of Section 3.21, to succsed
to all rights of the deceased Unitholder under this Trust Indenture,

3.26  Unclalmed Payments

In the event that the Trustee shall hold any amount to be paid 1o any one ot more Unitholders under this
Trust Indenture, or otherwise, which is unclaimed or which cannot be paid for any reason, neither the
Trustee nor any distribution disbursing agent shall be under any obligation to fnvest or reinvest the same
and they shall ouly be obligated to hold the same in a current or other nop-intetest bearing account with a
Canadian chartered bank or trust company, pending payment to the person or persons entitled thereto.
The Trustee shall, as and when required by law, and may at any time prior to such required time, pay all
or part of such amounts so held, net of any amount required to be withheld by the Tax Act, to g court in
the province where the Trust hias its head office (o1 to such other suitable government official o a gency in
the province where the Trust has its head offive) whose receipt shall be a good release, acquittance and
discharge of the obligations of the Trustee with respect thereto, '

3,27 Repurchase of Securities

The Trust shall be entitled to-offer, 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, in respect of which the offer was accepted, at a price pet seeurity 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 vight to undertake and complete all purchases as may be necessitated as o
result of subscribers exercising, in connection with any Offeting (including the TPO), their statutory or
contractual (as the case may be) rights of withdrawal or rescission. Units putchased by the Trust will be
cancelled,
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IT there is a take-over 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 holding not less than 90% of the
Units (collectively, such Units subject to the bid are hervein referred to as the "Bid
Units"), other than Bid Units held by or on behalf of, or issuable to, the offeror or an
affiliate or associate of the offeror on the date of the take-over-bid, the offeror s entitled,
ou complying with this Section 3.28, to acquire the Bid Units held by the non-tendering
offerees, A

An offeror may acquire Bid Units held by a nontendering offeree by sending by
registered mail within 60 days after the date of termination of the (ake-over bid and in
any event within 180 days after the date of the take-over bid, an offeror's notice to each
non-tendering offeree stating that;

(1) offerces holding not less than 90% of the Bid Units aooeptéd the take-over bid;

(1) the offeror has taken up and pald for the Bid Units of the offerees who accepted
~ the takeover bid, .

(iff)  anon-tendering offerce Is required to transfer his Bid Units to the offeror on the
terms on which the offeror acquired the Bid Units of the offerees who acoepted
the take-over bid; and :

(iv) & nontendering offerce who is a Unitholder and who -does not transfer his Bid
Units within 20 days afler 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 Units from the offerecs who accepted the take-over

bid.

Councwrent with sending the offeror's notice under subsection 3.28(b), the 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 cach Bid Unit held by a non-
tendering offeres,

A. nop-tendering offeree to whom an offeror's notice fs sent under subsection 3.28(b)
shall, within 20 days after it receives that notlce, send its Bid Units, or cause same to be
sent, to the Trust,

Within 20 days after the offeror sends an 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
the offeror would have had to pay or transfer to a nontendering offeree if the non-
tendering offeree had tendered under the take-over bid,

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 In a bank or other body corporate any of whose deposits are fnsured
by the Canada Doposit Tnsurance Corporation (or any successor thereof), and shall place
the other conslderation in the custody of a bank or such other body corporate. No such
monies or other consideration shall form any part of the Trust Propetty.
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(®) If the money or othet consideration is deposited with the Trust as required by
subsection 3.28(f) above, then: :

6 with rospe(;t to each of thoso non-tendering offerecs 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 beon received by or transferred to tho 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

(i)  withrespect to each of those non-tendering offereos who have not complied with
subsection 3.28(d), send to each such non-tendering offereo a notice stating that:

(A)  his or her Bld Units have beon transferred to the offeror;

(B) the Trustee or some other person designated in such notice are holding in
trust the consideration for such Bid Units; and

©) the Trustee, or such other person, will send {he consideration to such
non-tendering offeree -as soon as practicable after recelving such non-
tendeting offered's Bid Units, together with such other documents as the
"Trustee or such other person may require;

and the Trustes is hereby appointed the agent and attorney of the non- tendering offerees
for the purposes of giving offect to the foregoing provisions.

(h) The provisions of subsections 3.28(a) to (g) shall apply mutatis mutandis to an offer to
acqulte any olass of Other Trust Soourities that are convertible into or exchangeable for
Unilts,

329  Power of Attorney

Iiach Unitholder hereby grants to the ‘rustes, its successors and assigns, a power of atforney constifuting
the Trustee, with full power of substitution, as his frue and lawful attorney to act on his behalf, with full
power and authority {n his name, place and stead, to execute, wnder seal or otherwise, swear fo,
acknowledge, deliver, make, file or rocord (and to take all requisite actions in connectlon with such
matters), when, as and where required with respeot to;

() this Trust Indenture and any other lustrument required or desirable to qualify, continue
and keep i good standing the Trust as a mutual fund trust in all jurisdictions that the
Trustee deems appropriate and o ensure that the Trust is not a SIET trust {n all
jurisdictions thatthe Trustee deems appropriato;

(b) any instrument, deed, agreement or document in connection with catrying on the affairs
ofthe Trust as authorized in this Trust Indenture, including all conyeyances, transfers and
other documents recuired to facilitate any sale of Unils or in connection with any
disposition of Units requited by the Trust Indenturo;
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(0) all conveyanoces, transfers and other documents required in comnection with the
diggolution, liguidation or termination of the Trust in accordance with the terms of this
Trust Indenturs;

(d) any and all elections, determinations or designations whether jointly with third parties or
otherwise, underthe 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 Tiust or of a
Unitholder's interest in the Trust;

(e) any Instrument, certificate and other -documents necessary or apptopriate to refleot aud
give effect to any amendment to this Trust Tndenture which 1s authorlzed from time to
time ag contemplated by Artlele 9; and

0 all transfers, conveyances and other documents required to facilitate the acquisition of
Bid Units or Other Trust Securities of non-tendertng offerees pursuant to Section 3,28,

The power of altorney granted herein i, to the extenl permitted by Applicable Laws, itrevocabls, is a
power coupled with an interest, and shall survive the death, mental fncompetence, disability and any
subsequent 1egal incapacity of the Unitholder and shall sutvive the assignment by the Unitholder of all ot
part of the Unitholder's interest tn the Trust and will extend to and bind the heirs, execulors,
administrators and other legal representatives and successors and assigns of the Unitholder, This power
of attorney may be exercised by the Trustee on behalf of each Unitholder in execuling 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, Bach Unitholder agrees to be bound by any representations or
aclions made or taken by the Trustee or its delegate pursuant to (his power of attorney and hereby waives
any and all defences which may be available to contest, negate or disaffirm auy actions taken by the
Trustee or its delegate in good faith under this-power of attorney. The Trustee may require, in connection
with the subscription for, or any transfer of, Units, that the subseription form or transfer fotm be
accompanied by a certificate of logal advice signed by a lawyer or that the execution of the subseription
form or trausfer form be witnessed as may be required by any Applicable Laws.

. ARTICLE 4
. PURPOSE AND INVESTMENTS OF THE TRUST

4.1 Purpose of the Trust

The Trust is a limited purpose trust and the vndertaking of the Trust is regtricted to investing its funds in
property (other thau real property or an interest in real property or an immovable or a real right in an
immovable) which is not non-portfolio property. The Trust is also subject to the restrictions set out in
Sectlon 4.3, Subject to the foregoing, the Trust may:

(a) acquite, 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: (f) of, or {ssued by, Can Holdeo or any associate or affiliate thereof,
or any other buslness entity In which Can Floldeo has an futerest, direct or indirect; or (i)
of, or issued by any other person fnvolved, directly or tndirectly, ia the business of, or the
ownetship, lease or operation of assets or propetty in connection with energy related
Dbusinessey;

(b) temporarily hold cash and other investments {n connection with, and for the purposes of,
the Trusl's activities, including paying labilities 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 distelbutions to Unitholders;

dispose of any part of the Trust Property or moitgage, pledge, charge, grant a security
interest i or otherwise encumber all or any part of the Trust Propetty;

issuie Units and Other Trust Securities for the purposes of! (i) conducting, or facilitating
the conduct of, the activities 4nd undertaking of the Trust (including for the purpose of
raising funds for acquisitions); (1) repayment of any indebtedness or borrowings of the
Trust or any affiliate thereof; (1il) establishing and dniplementing Unitholder ights plans,
distribution reinvestment plans, Unit purchase plans, and Compensation Plans of the
Trust, if any; (1v) satisfying obligations to deliver secusities of the Tiust, nctuding Units,
putsuant to the terimg of securities convertible info or exchangeable for such securlties of
the Trust, whether or not such convertible or exchangeable secutitics have been issued by
the Trust; (v) cawying out any of the transactions contemplated by the Prospectus and
satlafylng all obligations in conmection with such {ransactions; and (vi) making non-cash
digtributions to Unitholders, including in specie tedentptions;

repurchage, redeem or otherwise acquire Units or Other Trust Securities, including
pursuant to any Issuer bid made by the Tiust, subjoct to the provisions of this Trust
Indenture and Applicable Laws;

guarantec any obligations or labilities, present or future, direct or tndirect, abgolute or
confingent, whether matured or not, of any person for, or in pursuit of, any of the
purposes et forth In this Sectlon4.l, and pledge seourities and other property of the
Trust as securily for any obligations of the Trust, meluding obligations under any such
guarantces;

catty out any of the transactions, and enter info and exercise and perform any of the
tights and obligations of the Trust under any agreements, coutemplated by the Prospectus
or in connection with pursuing the peumitted activities and purposes of the Trust
hereunder;

borrow funds and lssue debt securities, provided recowrse shall be lmited to the Trust
Property, including entering nto hedges for purposes of managing the Trust's exposure to
commodity prices, foreign exchange or interest rates, at any time and from time to time,
for any of the purposes set forth f1this Section 4,1,

artter into and perform its obligations under the Voting Agreement; and

engage i all activities ancillary or incidental to any of those activities Set forth in
subsections 4,1 (a) through (1) above,

4,2 Investments

Money or other propoity recolved by the Trust or the Trusteo on behalf of the Trust, ncluding the net
proceeds of any Offering (lncluding the Seed Capitcd Private Placement and the IPO), may be used at any
time and from thme to time for any putpose not inconsistent with this Trust Indenture (ncluding making
distributions and redemptions under Avticle 5 and Article 6 tespectively),
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4,3 Investment Restrictions

() The Trusteo shall ensure that the Trust:
(1) complies at all times with the requirernents of subsections 132(6) and (7) of the
Tax Act; '
(1) does not take any action, or acquire or retain any investment, that would result in

the Trust not being considered a mutual fund trust;

(i) does.not take any action, or acquire, retain ot hold any investment in any entity
or other property that would result i the Trust being a SIFT trust; and

(iv) does not hold any nen-portfolio property.

(h) The Trustee may consult with and receive direction from the Administrator with respect
to any investment or activity to ensure compliance with the feregoing subsection 4.3(a)
and may, prior to any investment or activity, request that the Administrator obtain an
opinion of Counsel confirming that the {nvestment or activity will not: (i) affect the
Trust's status as a mutwal fund trust; (i) affect the Trust's ability to comply with the
provisions of subsection 132(7) of the Tax Act; or (iil) coustitute an investment in 1on-
portfolio property.

ARTICLE 5
DISTRIBUTIONS

5.1 Distributable Cash Tlow

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,

52 Computation of Income and Net Reglized Capital Galns

(8)  "Income of the Trust" for any taxation yoar shall be detertuined in accordance with the
provistons of the Tax Act (other than paragraph 82(1)(b) and subsection 104(6) thereof)
regarding the caleulation of income for tax purposes and on the basis that all amounts
available for deduction in the perfod will be deducted, provided, however, that capital
galns or capital losses (other than business investment losses) shall be excluded,

(b) The "Net Realized Capital Gains” of the Trust for any year shall equal the amount, 1f
any, by which the capital gains realized by the Trust in the year excoeds the aggregate of:
(i) the capital losses incurred by the Trust in the year; and (i) the amount of any net
capital losses for prior taxation years which the Trust is permitted by the Tax Act to
doduct in computing the taxable income of the Trust forthe yeat,

(¢) Notwithstanding subsections 5.2(a) and (b), Income of the Trust and Net Realized Capital
. ‘Gains shall not include any income ("Redemption Imcome") or capital “gajns
("Redemption Gains"), respectively, which are realized by, or allocated to, the Trust, in
accordance with the Tax Act, in connection with a distribution of Trust Property to a
Unitholder pursuant to an in specle redemption of the Unitholder's Units under
Section 6.0,

WSLepal068859Y0001 0W489906v8




“08 -

5.3 Regular Distributions

(8) Unitholders shall be entitled to recelve non-cumulative distributlons if, as and when
declared by the Trustee in accordance with the provisions of this Section 5.3,

(b) The Trustes, on behalf of the Trust, in respect of each Distribution Period, ghall deolare
payable fo Unitholders of record ag al the olose of business on the Distribution Record
Date for such Distribution Period, all, any part ornone of the Distributable Cash Flow for
such Distribution Period.

(c) Bach Unit {ssued and outstanding on the Distribution Record Date for a partioular
Distribution Period shall be entitled, without preference or ptiority, to an equal share of
the amount of the Distributable Cash Flow which is doclared payable te Unitholders
pursuant to subsection 5.3(b) above for such particular Distribution Period, which shave
shall be determined by dividing the amount of such Distributable Cash Flow declared
payable by the number of issued and outstanding Units on such Distribution Record Date
(the "Distribution Per Unit"), The shate of such Distributable Cash Flow distributable
to a partioular Unitholder shall bo an amount.equal to the Distribution Per Unit nultiplied
by the number of Units owned of record by such Unitholder on such Distribution Record
Date, '

(d) subject to Sectlon 5.8, any distributions which have been declared to be payable to
Unitholders in respect of a Distribution Perlod shall be paid in cash o the Distribution
Payment Date which immediately follows the Distribution Record Date for such
Distribution Period,

EJ‘I
NN

Other Distributions

(a) In addition to the disttibutions which are payable to Unitholders pursuant to Section 5.3,
the Trustee may, in its diseretion, declare (o be payable and make distributions to
Unitholders, from time to time, whether out of Income of the Trust, Net Realizod Capital
Gains, the capital of the Trust or otherwise, in any year, in such amount o amounts, and
on such dates ag the Trustee may determine,

(b) To ensure the allocation and distrlbution to Unitholders of all of the Income of the Trust,
Net Realized Capital Gaing and any other applicable amounts so that the Trust will not
have any Hability for tax under Part T of the Tax Act in any taxation year, the following
amounts will, without any further actions on the part of the Trustee, be due and payable
to Unitholders of record immediately before the end of Decernber 31 in oach faxation
yeal:

)] the amount of Income of the Trust and Redemption Incomo for such taxation
year 1ot previously pald or made payable to Unitholders in such year, less the
amounit of any "non-capital losses” as defined i the Tax Act of the Trust that
may be deducted in compuiing tho taxable income of the Trust forsuch year; and

(i) the atmount of Net Realized Capital Gains and Redemption Gains for such
taxatlon year not previously paid or made payeble to Unitholders in such yoar,
oxoopl o the extent of: (1) Net Realized Capital Gains that would not be subjecl
to tax inthe Trust by teason of the deduction of any loss of the Trust in such yoar
or any "net capital logses" or "non-capital losses" as defined in the Tax Act of the
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Trugt that may be deducted in computing the taxable tncome of the Trust for such
year; and (i) Net Realized Capital Gaing in respect of which the tax paydble by
the Trust would be refunded as a "capital gains refund" as defined in the Tax Act
forsuch year,

provided that before the end of December 31 in such year, the Trustes may exerclse it
discretion fo reduce the amount of any such distribution as the Trustee may determine is
appropriate {n Its discretion,

& Bach Unit's proportionate share of the amount of any disteibution made pursuant to elther
Y I

or both of subsections 5.4(a) or (b) shall be determined by dividing the amount of such -

distreibution by the number of issued and outstanding Units as at the dlose of business oh
the applicable Distribution Record Date in respect of a disttibution 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 partioular Unitholder shall be an amount equal to each
Unit's proportionate shace of such amount multiplied by the number of Units owned of
tecord by such particular Unitholder on such applicable Disttibution Record Date ot
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
subsection 5.4(a) shall be paid in cash on the Distibution Payment Date which
immediately follows the applicable Distribution Record Date in respect.of @ distribution
putsuant to subsection 5.4(a) and amounts which are to be distiibuted pursuant to
subsection 5.4(b) shall be payable on December 31 in such year and shall be paid
forthwith and inno event later than January 30 of the following year.

(&) In addition to the distributions which ae made payable to Unitholders otherwise
hereunder, the Trustee shall allocate any Redemption Fncome and Redemption Gaing
realized by, or allocated to, the Trust in connection with the redemption of Units of a
patticular Unitholder, to that Unitholder, so that an amount equal fo such Redemption
Income and Redemption Galns shall be allocated to and shall be treated as an amount
paid to the redeeming Unitholder. Inaddition, one-half (or any othet proportion that may
be provided for from time to time under section 38 of the Tax Act) of such Redemption
Galns 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 Galns in respect of that Unitholder as may be income from a soutce in a
country other than Canada, within the meaning of subsection 104(22) of the Tax Act,
shall be designated as that Unitholder's income from that source in accordance with that
subsection, '

55 Charactey of Distribution

Distributions ot amounts paid or payable to Unitholdets putsuant to this Artlcle 5 or Article 6 shall be
deemed to be distributions-out of Income of the Trust, Net Realized Capital Gains, dividends, trust capital
or other ilerns, in such amounts as the Trustee shall, inits discretion, detetniine, For greater certainty, it is
hereby declared that any distiibution of Net Realized Capital Gains and Redemplion Gains shall fnclude
the non-taxable portion of the capital gains of the Trust which are comprised in such distribution,
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5.0 Designation of T'axable Capital Gaius and Other Amounts

In accordance with and to the extent permitted by the Tax Act, the Trustee in each year 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 ot redemptions
proceeds. '

57 Tuforceability of Right to Recelve Distributions

For greater certainty, it is heteby declared that each Unitholder shall have the legal tight to enforce
payment of any amount payable fo such Unitholder as a result of any distribution or amount which
becomes payable to such Unitholder pursuant to this Article 5 or pursuant to Atticle 6, as of the date on
which such amounts become payable.

5.8 Method of Paymient of Distributions

() The Trust shall make payment, i cash, of disiributions which have beon declared to be
payable pursuant to this Axticle, provided that where the Administrator determines that
the Trust does not have cash {n an amount sufficient to make payment of the full amotmt
of any distribution which bas been declared to be payable pursuant to this Article on the
due dale for such payment, the payment may, al the option of the Administrator, include
the issuance of additional Units, or fractiens of Unils, if necessary, having an agpregate
value equal o the difference between the amount of the distribution in. question and the
amount of cash which has boen determined by the Administrator to be available for the
payment of such distribution.

(b) The value of each Unit which 15 issued pursnant to subsection 5,8(a) shall be deemed to
be the "market price" (as defined in Section 6.3) of a Unit on the applicable Distribution
Record Date in respect of a disiribution pursuant (o Section 5.3, on the applicable
Distribution Rocord Date in tespect of a distribution pursuant to subsection 5:4(a), or on
December 31 in respeet of a distribution under subsection 5.4(b), provided that if the
partticular date i3 not a Business Day (hen. the "market price” (as defined in Section 6,3)
shall be determined on the last Business Day which precedes such particular date,

5.9 Withholding Taxes

The Trustee shall deduct or withhold from payments and disiributions (including in respect of any
redemptions) payable to .any Unitholder all amounts required by Applicable Laws to be withheld from
such payment or distrtbution, whether such payment or distribution is in the form of cash, additional
Units or otherwise. To the extent that amounts are so deducted or withheld, such-amounts shall be troated
for all purposes.as having been paid to the Unitholder in respect of which such deduction and withholding
was made, In the event of a distribution. in the form of additional Units, the Trustee shall sell all or a
portion of the additional Units otherwise to be distribuled to a Unitholder and the proceeds from such sale
(loss the Trustee's reasonable expenses) shall firstly be 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 Unithelder, Any such sale shall be made on any stock exchange on which
Units, No liability shall accrue to the Trust, the Trostee or the Administrator if Units ot other assets sold
or disposed of pursuant to this Seetion 5.9 are sold at a loss (o such affected Unitholder or the Beneficial
Unitholder of such Units or if Units or other assets so sold or disposed of are sold or disposed of for an
amoutt which may be less than might otherwise bave been obtained if sold or disposed of at a different
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point in time or in ifferent circumstances. For greater certaluty, for purposes of all transactions that may
be required with respect to this Section 5.9, the Trustee shall have the powerof 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 mutaths mutandis in this regard,

510  Unit Plans
subject 1o any approvals required under Applicable Laws, the Trustee may, in its discretion and at any
time and from time to time, establish and lmplement Unitholder rights plans, distribution retnvestment

plans, Unit purchase plans, and Compensation Plans.

ARTICLE 6
REDEMPTION

6.1 Right of Redemption by Unitholders

Bach Unitholder shall be entitled 1o require the Trust to redeemn 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
eacli Unit so redeemed, as determined and payable in accordatice with the terms and conditions
lereinatter provided in this Article 6,

6.2 Lxercise of Redenmﬁon Right

(a) To exercise a Unitholder's right to require redemption of Units under this Article 6, a
duly completed and properly excented notice requiring the Trust to redeem Units, in 2
forin reasonably acceptable to the Trustee, shall be sent to the Trust af the head office of
the Trust and to CDS or DTC, as applicable, (if the Units are held through the Book-
Butry Systenn), together with written instructions as to the number of Units to be
redecmed .and fogether with any Unit Certificate or Unit Certificates representing the

Units to be redeemed (other than a-Global Unit Certificate), No form or imanner of

completion or execution of such notlce and other documents shall be sufficient unless the
same s in all 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 such notice.

(b) Upon the tender of Units of a Unitholder for redemption, the Unitholder shall thereafier
cease to have any rights with respect to the Units tendered for redemption (including no
right to recelve distributlons in respect of Units where such distributions are declarecd
payable to Unitholdets of record on a date which is on or subsequent to the date upon
which the Units of the Unitholder have been tendeted 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 recelve any distilbutions thereon which have been declared
payable to Unitholders of record on a date whick is prior to the date upon which the Unils
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 Trustes, recclved the notice, Unit Certificates, if any, the written
instructions ag to the number of Units to be redeemed and all other tequired documents or
evidence as aforesaid, '
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6.3 Casl Redemption Price

Subject to Section 6.5, upon the tendering for tedemption 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 (herelnatier called
the "Cash Redemption Price') equal to the lesser of:

(a) 90% of the "market price" of a Unit on the principal stock exchange on which the Units
are listed (or, if the Units are not listed on any such exchange, on the principal matket on
which the Units are quoted for irading) during theperiod of the last ten (10) conseoutive
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 whicl
the Unils are listed (or, if the Units are not Hsted on any such exchange, on the princlpal
market on which the Units are quoted for trading) on the Redemption Date,

For the purposes of this Indenture, the "market price" of a Unit shall be: (a) an amount equel to the
volume woighted average trading price of a Unit for each of the ten (10) consecutive trading days
preceding the date of determination; (b) if the applicable exchange or market does not provide
information necessary to comipute a volume weighted average trading price, an amount equal to the
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 exchangs 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 average of the average of the highest and
lowest prices for each of the ten (10) consecuitve trading days on which there was a trade; and (o) if there
was trading on the applicable exchange or market for fewer than five (5) of the ten (10) consecutive
trading days, the "market price" shall be the volume weighted average of the following prices established
for each of the ten (10) consecutive trading days: (i) the average of the last bid and last asking prices for
each day on which there was no trading; (if) the closing price of the Units for each day that there was
trading if the exchange o1 market provides a 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 lowést prices of Units tradod on a partioular day.

For the purposes of this Indenture, "closing market price” shall be: (a) an amount equal to the volume
welghted average trading price of a Unit on the Redemption Date, if the applicable exobange or market
provides information necessary to compute a volume welghted 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; (¢) an amount equal to the shnple average of the highest and
lowest trading prices of Units if there was trading on the Redemption Date and the exchange or other
market provides only the highest and lowest trading prices of ‘Units traded on a particular day; or (d) the
simple average of the last bid and last ask prlces of the Units if thete was no trading on the Redemption
Date,

For the purposes hereof, the principal exchange or principal market on 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 matket designated by the Administrator in
its discretion, If the principal exchange or market-on which the Units ave listed or quoted for trading was

“not open for frading on the Redemption Dats, then the reference date shall bo the last day on which such
princtpal exchange or market was open for trading,
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6.4 Payment of Cash Redemption Price

Subject to Section 6.5, the Cash Redemption Price payable intespect of the Units tendered for redemption
during any month shall be paid by cheque, drawn on a Canadian chartered bank or trust company in
lawful movey of Canada, payable to, or to the order of, the Unitholder who exercised the right of
redemption, on or before the fifth Business Day afier 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 are conclusively deemed to have been made upon the mailing of a cheque in a
postage prepaid envelope addressed to the former Unitholder at ils last address appearing on the Registers
unless such cheque s dishonoured upon presentment. Upon such payment, the Trust shall be discharged
from all lability to the former Unitholder in respect of the Units so redeemed, except with respect to any
outstanding payments in respect of such 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 Redemption Date (ag
defined in section 6.2) upon which such Units were tendered for redeniption,

0.5 No Cash Redempiion in Certaln Clireumstances

Section 6.4 shall not be applicable to Units tendered for redempiion by a Unitholder if:

(a) the total amount payable by the Trugt pursuant 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, in its discretion, walve such linndtation in respect of Unils
tendered for redemption in any calendar month;

(b) al the time such Units.are tendered for redemption, the outstanding Undts are not Hsted for
trading on the Toronto Stock Exchange and are not traded or quoted on any other stock
exchange or market which the Trustee consldets, in {ts discretion, provides representative
fair market value prices for the Units;

{©) the noumal trading of the outstanding Units {s suspended. or halted on any stock exchange
on which the Units are listed for trading or, if not se Hsted, on any market on whicl the
Unils ate quoted for trading, on the Redemption Date or for more than five trading days
during the ten-consecutive trading-day périod immediately prior to the Redemption Date;
or

() the Trust or any affiliate thereof is, or after such redemption would be, in defaull under
any of the Credit Facilities,

0.6 In Specie Bedemption

(a) If, pursuant to Section 6.5, Section 6,4 is not applicable to Units tendered for redenption
by a Unitholder, then such Unitholder shall be entitled to receive, instead of the Cash
Redemption Price per Unil specified in Section 6.3, a price per Unit (hereinaftor called
the " Specle Redemption Price") equal to the fair market value of a Unit as determined
by the Trustee, in its discretion, and the in Specle Redemption Price shall, subject to all

necessal'y regulatory apptovals, be paid and salistied by way of a distribution i1 specie of

Trust Property (otlier than Can Holdeo Shares, US Opco Notes or any other securities ot
property of US Opco except as made in conypliance with applicable United States federal
and state securities laws) ag detennined in the diseretion of the Trustee, To the extent
that the Trust does not hold Trust Property (other than Can Holdco Shares, US Opco

Notes or other securities or property of US Opeo that may nol be distiibuted in -
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comnpliance with applicable United States federal and state secutities laws), having a
sulficlent amount ouistanding to effect full payment of the i Specle Redemption Price
the Trust may effect such payment by issutng Redemption Notes, to the Unithelders who
exercise the tight of redemption, having an aggregate principal amount equal to any such
shortfall,

(b) The In Specte Redemption Price payable in respect of Units tendeted 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 afler 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 Specie Redemption Price, the Trust shall be entitled to all
interest pald or accrued and wnpaid in respect of such Trust Property (including on any
Instruments on which interest is aceruing), 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 Trust
shall be clischarged from all Hability to the former Unitholder in respect of the Units so
rédeemed,

(c) Notwithstanding anything to the contrary contained in this Trust Indenture, if the Trust
has, pursuant to Section 4.1, pranted security on any of its assels, then such assets may be
distributed directly or indirectly (including via another -entity) in such manner as ls
considered appropriate by the Administrator so as to presetve such security interest while
giving redseming Unitholders directly or indirectly the pro rata interest they are entitled
to.

6.7 Redemption of Units from Now-certifying Unithold ers

(@) At any time after a Unitholder or a Beneficial Unitholder becomes a Non-certifying
Unitholder, the Tiustee shall have the optlon, upon mnotice to the Trustee by the
Administrator as provided below, to redeem the Units of such Non-certifying Unitholder
as follows:

6y If the Administrator elects to exerclse the redemption option under this Section
6.7 with respect to a Non-certifying Unitholder, the Administrator shall, not later
than the 30th day. before the date fixed for redemption, give written notice of
redemption to the Trustee and the Trustee shall send the Non-certifying
Unitholder 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 Unlts in the name of a Unitholder, to the last
address designated in the Registers of the Unitholder in which the Units of such
Non-certifylng Unitholder ave registered, The notice shall be deemed to have
been given when so mailed, The notice shall specify the number of Units being
redeemed, the date fixed for redemplion, the place of payment, that payment of
the redemption price will be made upon surrender of the Unit Cerlificate or other
documentation evidencing such Unils being redeemed, and that on and after the
date fixed for redemption no further allocations or distributions to which such
Non-certifytng Unitholder would otherwise be entitled in respect of the Units
belng redeemed will accrue, be made, or be otherwise payable,
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The aggregate redemption price for Units shall be the Cash Redemption Price.
The Cash Redemption Price shall be paid by cheque, drawn on a Canadian
chartered bank: or trust company in lawful money of Canada, payable to, or to the
order of, the Unitholder whose Units are being redeemed (or the Unitholder in
whose natne the Units belng redesmmed are registered in respect of g Benefioial
Unitholder), 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 Price 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 Utits being redecmed in respect of o 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
Hability to the former Unitholder (or the Unitholder in whose name (he Units
being redeerned are registered in respest of a Beneficial Unitholder), in respeot of
the Units so redeemed, exoept wilh respeet to any outstanding payments of such
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
notice of redemption. :

Unidts redeemed in respect of a Non-certifying Unitholder who is a Beneficial
Unitholder owning Units in the name of a Unitholder shall be redesmed from the
Unitholder owning the Units of record, and if the number of redeemed Units is
less than the entire Unit ownership posifion of the Unitholder of record, the
redemption 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
undetlying Non-certifying Unitholder beneficially owning such Units, and the
Trustee and the Administrator shall take suoh actions necessary (o effect such
partial redemption of Units,

Upon surrender by or on behalf of the Non-certifying Unitholder, at the place
speoified in the notice of rederuption, of (A) with respect to any Units subjeet fo
redemption, if cerlificated, the Unit Certificate evidencing the Units being
redectied, duly endomsed in blank or accompanied by an assignment duly
exeouted in blank or (B) with respeot to any Units subject to redemption, if
unoertificated, upon receipt of evidence satisfactory to the Administrator of the
ownership. of the Units, such Unitholder or dts duly authorlzed representative
shall be entitled to recetve the payment therefor,

After the redemption date, the Unitg held by or on. behalf of such Non-certifying
Unitholder shall no longer constitute issued and outstanding Units,

At any time prion to the date fixed for redemption as provided in the notice, the
Admindstrator in its sole disoretion shall bave the right to withdraw and cancel a
proposed redemption of Units for which notice has been glven pursuant to this
Seotion 6.7 by deliveting written notice of such. withdrawal and cancellation to
the Trustee, whereupon the redemmption of sueh Units notified for redenption
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 redempltion notice at addresses
set forth in Section 6,7(a)(0).




~36 -

(b) Nothing in this Section 6.7 shall prevent the recipient of & notice of redemption from
transforring its Units before the redstption date if such transfer s otherwise permitted
under this Indenture, Upon receipt of notice of such a transfer, the Adminlstiator shall
instruct the Trustee to withdraw the notice of redemption, provided that the transferee of
such Units provides a Taxation Certification to the Administrator and the Trustee within
30 days of such transfer, If the transferee fails o deliver such a Taxation Cerlification,
such tedemption shall be effected from the transfetee on the original redenmption. date.

6.8 Cancellation of Certificates for all Redeemed Units

All Units redesmed under this Article 6 shall be cancelled (whether such Units were held in certificated ot
non-cettificated form) and such Units shall no longer be outstanding and shall not be relssued,

ARTICLE 7
TRUSTEE

74 Number and Term

There shall be one Trustes of the Trust, Computershare Trust Company of Canada is hereby appointed ag
the Trustee on the date hereof. The term of office of the Trustee herennder commences from the date on
which its election or appointment becomes effective and shall contime uutil the earlier of the date of the
termination of the Trust, the effective date of the resignation of the Trustes In accordance 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,

72 Qualifications of the Trustee

(a) The Trugtee shall be a body corporate, which shall at all times during which it is the
g Trustes:

(1) be incorporated under the laws of Canada or of a provivce thereof;
(i) be 1esldent in Canada for the puiposes of the Tax Act; and

({1i)  beavthorized and registered under the laws of the Province of Alberta to catry on
the business of a trust company,

7.3 Resionation and Removal of the Trustee

(2) Subject to Section 7.8, the Trustes may resign flom the office of trustee hereunder by
giving to the Adminlstrator not less than 90 days' prior wiitten notice of such resignation,
untess the Adninistrator agrees to a shotter period of notice,

(b) The Trustee may be removed at any time with or without cause by Ordinary Resolution
passed in favour of the temoval of the Trustee.

(c) The Trustee may also be removed at any time by the Administrator by notice in wiitlng to
the Trustes 1f, al any time:

€y the Trustee shall no longer satisfy all of the requirements of Section 7,2:
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(i) the Trustoe shall be declated bankrupt or insolvent or shall enter into liquidation,
whether campulsary or voluntary, to wind up its affairs;

(i) all ofthe assets of the Trustes, or a substantial part thereof, shall become subjeet
10 selzure or coufiscation) or

(lv)  the Trusteo shall otherwise become incapable of performing or refuses to perform
its responsibilities under this Trust Indenture, as determined {n the discretion of
the Administrator,

No resighation or removal pursuant to subsections 7.3(a), (b) or (c) shall take effect vntil
the date upon which the last of the following ocours; (1) a successor Trustee is appointed
or elected pursuant to Section 7.5; aud (i) the new successor Trustee has accepted such
election or appolntment and has legally and validly assumod all ebligations of the trustee
hersunder,

Upon the taking effect of any rosignation or removal :of the Trustee under the terms of
this Section 7.3, the outgoing Trustee shall:

) cease to have rights, privileges, powers and authorities of the Trustee hetevmder;

(iD) exeeute and deliver such documents ag the Administrator shall reasonably require
for the conveyance, to a successor Trustee of any Trust Property held in the
outgoing Trustee's name, aud provide for or facilitate the transition of the Trust's
activitics and affairs to such successor Trustee,

(lif)  account to the Adminlstrator as the Administrator may recquie for all propetty,
including the Trust Propetty, which the outgoing Trustee held or then holds as
trustee; and

(iv)  cease to be a paity to the Administrative Services Agresment and the Voting
Agroement, and shall execuie and deliver all such documents and instruments
and do all such acts and things as the Administrator may reasonably request in
order to effeciively remove such outgoing Trustee as & party to such agreements
and to assign its vight, title and interest in such agroements to such successor
Trustee as may be appointed ot clected,

Upon the outgolng Trustee ceasing to hold office as such hereunder, the outgolng Trustee
shall cease to be a patly (as the Trusteo) to this Trust Indenture provided, however, that
such outgoing Trustee shall- continue to be entitled to payment of any amounts owing by
the Trust to the Trustee which acerued prior to vacating of the office of Trustee; and
provided furthor that such outgoing Trustee and each of its-directors, officers, smployess
and agents shall continue to be entitled, with respect to all Habillfies relating to the period
of time when the outgoing Trustee held office as frustes hereunder, to the benefit of any
indemnity and limitation of liability provisions which are expressly set out herein and by
their terms are for the benefit of the outgoing Trustee and its divectors, officers,
employeces and ageuts (as the-case may boe),

The resignation or removal of the outgolng Trustee, or the outgoing Trustee otherwise
ceasing to be the Trustee, shall not affect any labilitles of the cutgoing Trustes in regpeot
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of or in any way arlsing 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 anuul this Trust Tndenture or affect the continuity
of the Trust, '

75 Appointment/Tlection of Successor Trustee

(a) A successor trustee to an-outgoing Trustee which has been removed: (1) by an Ordinary
Resolution of Unitholders under subsection 7,3(b); or (if) by the Adminlstrator under
subsection 7.3(c) shall be appointed by an OQudinary Resolution at a meeting of
Unitholders duly called for that purpose, provided the successor meets the recuiremetts
of Section 7.2,

®) The Administrator may appoint a successor to any Trustee which has been removed: (1)
by an Owdinary Resolution of Unitholders under subsection 7.3(b); or (i) by the
Administrator under subsection 7.3(c), if the Unitholders fail to do so at such meeting

- contemplated umder subsection 7.5(a) above, provided the successor meets the
requirements of Sectlon 7.2,

(©) Subject to Section 7.2, the Administrator may appoint 4 successor to any Trustee which
has glven & notice of resignation under subsection 7.3(a) or Section 7.8.

() If no successor Trustee has been appointed or elected within 60 days of: (i) the Trustee's
notice of resignation (whether desmed notice or otherwise) under subsection 7.3(a) or
Section 7.8; (if) the approval of the Ordinary Resolution refemred to in subsection 7,3(b);
or (iii) the giving of notice by the Administrator to remove the Truystee wnder
subsection 7.3(c), s the case may be, any Unitholder, the Trustee, the Administrator or
any other inferested petson may apply to a coutt 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 appotntment of Computershare Trust Company of Canada as Trustee upon
the execution of this Trust Indenture) shall not become effective unless and wntil such
corporation has, either before or after such election o appointment, exeouted and
delivered to the Trust an acceptance substantially as follows:

"To; Argent Bnergy Trust (the "Trust")
And 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 eleotion or appointment as the Trustee of the Trust, to
thereby become a patty, as the Trustee, to the Amended and Restated “Trust
Indenture made as of May 9, 2012, as the same may be amended from (ime to
the, governing the Trust (the "Trust Indenture), and the undersigned further
agrees to act as Trustee of the Thust in accordance with the terms of the “Trust
Tndenture,
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Datod: 6,0
Name of Company
[Print Name)]
[Signature]"
D Upon. the later of a person being elected or appointed as the Trustee hereunder and

executing and deliverlng to the Trust an acceptance substantially as sot 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 tine to time.

() An act of any Trustee is valid notwithstanding an irregularity in the election or
appolntment of such Trustee or a defect fn the qualiflcations thereof,

7.0 Right of Successor Trusiee

The rights of the Trustes, subject to the terms hereof, to control and exclustvely 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 further 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 Compensation and Other Remuneration

The Trustee shall be entitled to recelve for its services as Trustee!

(8) such reasonable cornpensation as shall be negotiated betweon the Aduninistrator on behalf
of the Trust and the Trustee;

) refnibursement of the Trustee's reasonable out-of-pocket expenses incurred in acting as
the Trustee, elther directly or indirectly; and

(©) fair and reasonable remuneration for services rendered to the Trust in any other capacity,
which services thay include setvices as the Transfer Agont,

A Trusteo shall have a priority over distributions to Unitholders pursuant to Attlele 5 or Section 11.6 1n
respect of amounts payable or relmbursable to the Trustee pursuant to this Seetion 7.7,

7.8 TrusteeNot Bound to Act

The Trustee shall retain the right not to act and shall not bo liable for refusing to act if, due to a lack of
lnformation ot for any other reason whatsoever, the Trustee, in its reasonable discretion, determines (hat
such act might cause i to be in non-compliance with any applicable anfi-money laundering or anti-
terrorist legislation, regulation or guideline, Further, should the Trustes, in its reasonable diseretion,
“determine at any time that its acting under this Indenture las resulted in its being in non-compliance 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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the Trustee's written notice shall desoribe the elroumstances of such non-compliance; and

if such eircumstances are rectified to the Trustee's satisfaction within such 10 day petiod,
then such resignation shall not be effective,

ARTICLE 8
TRUSTELR'S POWERS AND DUTIES

8.1 General Power's

(a)

(b)

(©)

The Trustée, subject only (o any specific limitations contained in this Trust Indenture anc
to any grant of powers to the Administrator contalned in this Trust Indenture, shall have,
without further or other action or consent, and free from any power or contrel on the part
of the Unitholders, full, abgolute and exchusive power, control and authority over the
Trust Propetty and over the affairs of the Trust to the same extont as if the Trustee was
the sole and absolule benoficial owner of the Trust Property in its own right, to do all
such acts and things as in its discretion are necessary ov incidental to, or desirable for,
carrying oul the trust crested hersunder, 'The Trustee has no obligations to Unitholders
boyond those sel forth herein, except as may be mandated by law,

In construing the provisions of this Trust Indenture, prosumption shall be in favour of the
granted powers and authority to the Trustes, The enumeration of any specific power or

authority horein (including pursuant to Section 8,2) shall not be construed as limiting the

general powers or authority or any other specified power or authority confsrred herein on
the Trustee,

"To the maxlmum extent permitted by law but subject to the express limitations contained

in {his Indenture, including for greater cottainty Sections 4.1 and 4.3, the Trusteo shall, in
carrying out fnvestment activities, not be in any way restricted by the provisions of the
lavrs of awy jurisdiction limiting or purporting to limit investments which may be made
by trustees, '

8.2 Specific Powers and Authoritics

Subject only to the express limitations contained in thiy Trust Indenture, and tn addition to any powets
and authorities otherwise conforred on the Trustee or the Administrator by this Trust Indenture (incliding
the general powers sol. forth in Section 8.1) or which the Trustee may have by vittue of any present ot
fubure statute or tule of law or in equlty, the Trustee, without any action or consent by the Unitholders,
shall have and may exercise at any time and from time to time the following powers and authoritios which
may be exercised by it (or delogated by it) as herein provided, in its discretion and in such manner and
upon such terms and condilions as it may from time to time deem proper:

(a)

(b)

)

to open, opotate and close accounts and other similar credit, deposit and banking
arrangements and to negotiate and sign banking and fnancing contracts and agrecments;

to borrow money and request the dssuance of letters of credit upon the credit of the Trust
and the 'Trust Propeity;

to temporarily hold cash and other short term investments in connection with and for the
purposes of the Trust's activitles, including paying management, administration and other
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to- invest, hold shares, securities, units, beneficial interests, partnership interests, joint
venture inferests or other inferests in any person necessary or useful (o carry out the
purpose of the Trust;

to cause legal title to any of the Trust Propetty to be held in the name of the Trustee ot 1o
be drawn up it the name of the Trustee or, to the extent permitted by Applicable Laws, in
the name of the Trust; .

to determine conclustvely the allocation to capital, income or other appropriate accounis
of-all receipts, expenses and disbursements of the Trust;

to determine, among other things, the amount of Distributable Cash Flow, Tncome of the
Trust and Net Realized Capital Gains for the purposes of distributions hereunder and to
arvange for distributions to Unitholders pursuant to Article 5 and for redemptions of Units
pursuant to Article 6;

to enter into any 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 or Other Trust Seourities to be issued
for such consideration (in cash or property in kind) as the Trustee fn its disoretion 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 jutisdictions they will be sold or offered for
sale;

fo enter into any agreement or instrument (including any firm or best efforts underwriting
agreerment, warrant agreement or other similar document) to create or provide for the
issue of Other Trust Securities and such agreements or instruments may provide for any
matter determined by the Trustee to be necessary or useful including provisions
pertaining (o securities certiffcates (formy, manner of execution, and certification),
maintenance of registers, use of book-based versus certificated system, repurchases,
redemplions and transfers; ‘

to cause Other Trust Securities (o be issued and sold for such consideration as the
Trustee, in its discretion, may deem appropriate, and to do all such fthings and take all
such actions to qualify such Other Trust Secutitics for sale in whatever jurisdictions they
are to be sold or offered for sale;

fo adopt a Unitholder rights plan for the Trust which plan will be effective as of the date
of such adoption if the Trustee determines in good faith that such action is appropriate;

to dssue or provide for the dssuance of Units on such terms and conditions and at such
time or times as the Trustee may determine, including issuances in accordance with
Section 5.8 and issuances i connection with Unitholder rights plans, Compensation
Plans, and other plans established under Section 5.10;

_ toredeem o repurchase Units in acoordance with fhe 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 Secucities, and fo do all things which in
the opinion of the Trustee may be necessary or desirable to effect or maintain such listlog
or listings or quotation;
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to determine conclustvely the value of any or all of the Trust Property fiom time to time
and, in determining such value, to consider such information and advice as the Trustee in
its sole judgment, may deem material and reliable;

to possess and exercise all the rights, powers and privileges pettaining to the ownership
of any securities hield by the Trust ("Subsidiary Securities") to the sarme extont that an
individual might, unless otherwise limited herein and, without limiting the generality of
the foregoing, to vote or glve any consent, request or notice, o waive any notice, either in
person or by proxy of power of attorney, with o1 without powet of substitution, to one or
mole persons with respect to voling Subsidiary Securities, which proxies and powers of
attorney may be for meetings or actions generally or for any partictlar meeting or action
and may include the exercise of discretionary power;

to pay, out of the Trust Property, all reasonable fees, costs and expenses incutred, fom
time (o time, in the management and administration of the Trust, including those in
connection with any Offering (ncluding the Seed Capital Private Placement and the
TPO);

whete reasonably required, to engage or employ on behalf of the Trust any persons as
administrators, managers, agents, advisors, representatives, employees, independent
contractors or subconiractors (Including the Administrator, investment -advisors,
togistrars, undetwriters, accountants, lawyers, engineers, appraisers, brokers or
otherwise) in one or more capacities;

to the extent not prohibited by Applicable Laws, to delegate any of the powers and duties
of the Trustee to any onme or more agents, representatives, officers, employees,
independent contractors, subcontractors or other persons (including to the Administrator
pursuant to the tetms of the Administrative Services Agreement or otherwise) without
Hability to the Trustee except as provided in this Trust Indenturs;

to appear and respond to all ordets issued by 2 Governing Authority or claims made by
another person, to male all affidavits, sworn declarations and solenm affirmations with
respect to such matters, 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,
comptomise, abandon or adfust, by arbitration or otherwise, any actions, sults, disputes,
clatms, demands or other litigation o1 proceedings, regulatory or judicial, relating to the
Trust, the Trust Property or the Trust's affairs, to enter fnto agteements therefor, whether
or not any suit or proceeding is commenced or clabm asserted and to emter into
agreements regarding the arbitration, adjudication or settlement thereof}

fo arrange for insurance contracts and policies insuring the Trust, the Trust Property,
and/or the Trustes or the Unitholders, tncluding against any and all claims and labilities
of any nature agseried by any person arising by reason of any action alleged to have been
talken ox omitted to have been taken by the Trust, the Trustee, Administrator, Unitholders
ar otherwise, and to perform all of the obligations of the Trust under such ingurance
to determine the amount end putposes of resetves to be maintained oyt of the
Distributable Cash Fllow of the Trust, including for the purpose of undertaking future
investments or othet acquisitions of assets by the Trust or for payment of distributions;
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(if) fo do all such things and take all such action, and to negotiate, make, exeoute,
acknowledge and deliver any and all deeds, instruments, contracts, waivers, releases or
othet docutments, necessary or useful for the exetoise or accompMshment of: (1) any of the
powers heretn granted to the Trustee; (1) the putpose of the Trust as set forth in
Section4.1; and (111) all of the rights and obligations of the Trustee hereunder; fncluding,
without limifation, the negotiation and execution of the Administrative Services
Agreement and agreements in connection with the Trust's acquisition of Subsidiary
Secutilies, the Seed Capital Private Placement, the TPO and all future Offerings;

1)) to postpone and subordinate, in right of payment, all present and fiture indebtedness,
labilities and obligations of & petson owed to the Trust to payment in full of all presest
and future indebtedness, liabilities and obligations of such person to lendets and other
credlifors of guch pergon, and to enter into any agrecment -or instrument to orcate or
provide for such postpenement and suborcination in favour of suoh lenders and creditors;

(k) to indemmnify, out of the Trust Propetly, any person against any and all Habilities, claims,
actions, causes of action, judgments, orders, damages (including foreseeable
consequential damages), costs, expenses, fines, penalties and losses (including sums paid
by such person in settlement of claims and all reasonable consultant, expert and logal fees
and expenges) or any resulting damages, harm ot injuries to such petson or propetty of
any third parties arising from the investments or activities carrted on by the Trust

(1 to provide or causo 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 disoretion, deems necessary, useful or desirable in connection with the
establighment or arrangement of any and all debt or equity financings of affiliates and
associates of the Trust, including any extensions, renewals, refinancings or replacements
thereof, and to enter into any agreetment, indenture, fnstrument ot other dooument on such
terms and conditions as the Trustee, fn Hts discretion, may ceem appropriate in the
citoumstances in cotnection with such financings; and

() to do all such other acts and things as are nocessary, useful, incidental or ancillary to the
foregoing and to exercise all powers and authorities which ate necessary, usefil,
Incidental or ancillavy to carry on the affairs of the Trust, to promote any putpose for
which the Trust is founed and fo carry out the provisions of this Trust Indenture,
including, without linitetion, the negotiation anc excoution of the Administrative
Services Agreement,

8.3 Further Powers of the Trustes

The Trustee shall have the power to presoribe any form of document ot other instrument provided for or
contemplated by this Trust Indenture and the Trusteo may malke, adopt, mmend, or repeal regulations
contaluing 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 Tiustee shall also be entitled to make Ay
reasonable doclsions, designations or determinations not contrary to this Trust Indentute which it may
detormine are necessary or desirable in interpreting, applying or administering this Trust Tndentute or in
administering, managing or operating the Trust. Any Trustee's Regulations, decisions, desighations or
determinations made pursuant to this Section 8.3 shall be conclusive and binding upon all persons
alfocted thereby, The Trustee shell also have such additional powers as may be apptoved by the
Unitholders by Oudinary Resolution,
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8.4 Restrictions on the Trustee's Powers and thelr Txerolse

I addition to any other provisions set forth herein tequiring the approval of Unitholders in regpect to
certain mattets, or as a conditlon precedent to taking certain actions, it is agreed that:

(a) the Trustee .shall not, without the approval of the Unitholders by Ordinary Resolution,
lake any of the following actions:

as agent for the Unitholders, vote or instruct on the voting of any shares of the
Administrator pursuant o the Voting Agreement with regard o the eleetion of
Admiutstrator Directors; ot

except in the event of a voluntary resignation by the Auditors, appoint or cheange
the Audilors;

(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;

sell, lease, exchange or transfer all or substantially all of the Trust Propetty, other
than (A) pursuant to in specie redemptions petmilted hereunder, (B) in order to
acquire Can Holdeo Shares and US Opeo Notes in conneetion with pursuing the
purpose of the Trust and completing the transactions deseribed in the Prospectus,
or (C)dn conjunction with an Iternal Reorganization; or

authorize the termination, Hquidation or winding-up of the Trust, other than in
the elreumstances set forth in Section 11,1; and

(e) the following matters, fn order fo become effective afler the Closing Date, must be
approved by a mgjorily of the Adninistrator Directors:

()

(i)

(1)

a change to the Administrative Services Agreement, the Voting Agreement or
any extension thereof

any amendment to the tetms of any constatlng document of a subsidiary of the
Trusty and

the terms of any agreement entered into by the Trust, of any of its affiliates, with
the Administrator or any affiliate thereof,

8.5 Stapdard of Care

The exclusive Standard of Care requited of the Trustee in exercising its powers and catrylng out its
functions under this Trust Indenture is the Standard of Cate, provided that:

(a) - -unless otherwise required by Applicable Laws, the Trustee shall not be tequired to give
bond, surety or securlty in any jurlsdiction for the performance of any dutles or
obligations hereunder; '

(b) the Trustee in ils capacity as Trustee shall nol be required to devote its entire time to the
affairs of the Trust; and
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(c) to the extent that euthorlty and responsibility for the performance of certain dutics and
activities has been granted to the Administrator in this Trust Indenture or the
Administrative Services Agreement, the Tiustee shall be deemed to have satisfied the
Standard of Care {n respect of the petformance thereof,

8.6 Rellance Upon the Trustee

Any person dealing with the Trust in respect of any matters pertaining to the Trust, the Trust Propetty or
secutities of the Trust shall be entitled to rely on a cettificate or statutory declaration (ncluding a
certificate or statutory declavation 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 Tiustee, the Administtator, or any other petson, to act for and on
behalf and 10 the name of the Trust, No person dealing with the Trustee shall be bound to see to the
application of any money or property passing into the hands or control of the Trustee, The receipt by ox
on behalf of the Trustee of money or other consideration shall constitute recelpt by the Trust and be
binding therson,

8.7 Determinations Binding

All determinations of the Administrator and the Trustee and any person to whom the Trustee has
delegated dutles (including the Administrator), whelher delegated heteunder or pursuant to any other
agreement (including the Administrative Services Agreement), where such deterniinations are 1nade in
good faith with respoct to any matters relating to the Trust, including whether any particular fnvestment or
disposition meets the tequirements of this Trust Indenture, shall be final and conclusive and shall be
binding wpon the Trust and all Unitholders, Benefloial Unitholders and, whete the Unitholder or
Beneficial Unitholder is a registered rotirement savings play, tegistered retirement tncome fund,
registered education savings plan, deferred proflt sharing plan, registered disability savings plan, tax- frec
savings account or reglstered pension fund or plan (all as defined in the Tax Act), or such other fund or
plan vegistered under the Tax Act, upon past, present or future fund, plan or account beneficlaties and
fund, plen or account holders, and Units shall be issued and sold on the condition and undetstanding that
any and all such determinations shall be final, conclusive and binding as aforesaid.

8.8 Banking

Without limiting the generality of Sections 8.1 or 8.2, the banklng activities of the Trust, or any pait
thereof, shall be transacted with such bank, trust company, or other firm or corpotation carrylng on a
banking business as the Trustee may designate, appoint or authorize from time Lo 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 person or persons as the Trustee may designate, appoint or authorize from
time fo (ime, including, without lmitation, the following activities: :

(a) the operatlon of the accounts of the Trust,

(b) the making, signlng, drawing, accepting, endorsing, negotiation, lodging, depositing or
transferring of any cheques, promissory notes, drafls, acceptances, bills of exchange and
ordets for the payment of money;

() the giving of recelpts for orders relating to any property of the Trust;

) the execution of any agreement ot instrument relating to any property of the Trust; and
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(e) the execution of any agreement relating to any such banking activities and defining the
rights and powers of the parties thereto, and the authorlzing of any officer of such banker
to do any act or thing on the Trust's behalf to facilitate such banking activities.

8.9 Fees and Bxpeuses

Without limiting the generality of Sections 8,1 or 8.2, the Trustee may pay or cause to be paid reasonable
foes, costs, charges and expenses inourred in conneotion with the administration and management of the
"Trust and in conneotion 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
professional advisors employed by, or on behalf of, the Trust (including the Administrator) and the cost
of reporting and giving notices o Unithdlders, All fees, costs, charges and expenses propetly inoutred by
the ‘Trustee on behall of the Trust shall be payable out of the Trust Property,

8,10  Payments to Unitholders

(a) Bxcept as may be otherwise provided herein, any cash payment required under the terms
of this Trust Indenture to be made to a Unitholder shall be pald in Canadian dollars,
unless otherwise determined by the Trustee or the Admindstrator, with such payment to
be by cheque, bank diaft or wire transfer to the order of the reglstered Unitholder and
may be mailed by ordinary mail to the last address appearing on the books of the Trust in
respeot of such Unitholder but may also be pald tn such other manner as such Unitholder
has designated to the Trustes and the Trustee has accepted, Tn the case of {olnt registered
Unitholders, any cash payment required hereunder to be made to 4 Unitholder shall be
deemed fo be required to be made (o such Unitholders jolntly and shall be paid by
cheque, bank draft or wire transfer but may alse be paid in sucl other manner as the joint
registered Unitholders or any one of the joint registered Unitholders has designated 1o the
Trustee and the Trustee has accepted, For greater certainty, a Unitholder or any one of
the joint Unitholders may designate and the Trustee may accept that any paymet
required to be made hereunder shall be made by deposit to an account of such Unitholder
or 10 a joint account of such Unitholder and -any other person or in the case of jolnt
reglstered Unitholders to an account of joint registered Unitholders or to. an account of
any one of the jeint registered Unitholders, A cheque, bank draft or wite transfer shall,
unfess the joint registered Unitholders otherwise direct, be made payable to the order of
all of the said joint registered Unitholders, and if more than one address appears on the
books of the Trust in respect of such jolnt unitholding, the cheque, bank draft, wire
transfer or payment in other acosptable manner as aforesaid may be sent to the address of
iy one of the joint reglstered Unitholders whose name and address appears on the books
of the Trust. All payments made in the aforesaid manner shall satisfy and be g valid and
binding discharge of all liability of the Trustes or the Trust for the amount so required fo
be pald unless the cheque or bank draft {s not paid at par on presentation at Calgarty,

- Albetta, or at any other place whete it is by its terms payable, In the event of non-reoeipt
of any such cheque or bank draflt by the person to whom 1t was sent, the Trustes on proof
of the non-receipt and upon satisfactory indeimnity belng given to it and to the Trust, shall
Issue fo the person.a replacement cheque ot baak draft for a like amount,

(b)  The receipt, by the rogisiered Unitholder, of aty payment not meailed or paid in
acoordance with this Sectlon 8,10 shall nonetheless be a valid and binding dlscharge to
the Trust and to the Trustee for any payment made in respect of the vegistered Units, and
i several petsons are registered as joint registered Unitholders or, ln consequence of the
death, banktuploy or fncapacity of a Unitholder, one or several persons ate entitled go to
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be registered in accordance with Sectlons 3.21 and 3,22, respectively, tecelpt of payment
by any one of them shall be a valld and binding discharge to the Trust and to the Trustee
for any such paymernt,

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 dutics under this Indenture or enforcing the tights of the Trustee and of the Unithol ders
shall, if required by notice in wrlting by the Trustee, be conditional upon the Administrator, Unitholders
or any othet person furnishing sufficient funds to commence or continue such act, action or proceeding

_and furnishing an indemnity (in sach 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 to the Trustee,
acting reasonably, to protect aud hold hatmless the Trustec against {he costs, charges, cxpenses and
Habilities to be incurred thereby and any logs and damage it may suffer by reagon thereof, None of the
provisions contained in this Indenture shall requite the Trustee to expend or risk its own funds or
otherwise incut financial lability in the. performance of any of its duties orin the exetcise of any of its
rights or powers unless it is indemmnified as aforesaid.

8.12  Trustee to Declare Interost

Rorthwith upon the Trustee becoming aware that it, or an officer or diveetor of the Trustee, is a party to, or
is a ditector or officer of ot has a material interest in any person who is a party to, a material contract or
proposed matetial contract with the Trust, the Trustee shall disclose in writing to the Trust and the
Administrator the nature and extent of the tnterest, and, for greater cetatnty, upon the Trustee complying
with this Section 8,12, neither the Trustee not the subject officer or director of the Trustee (as the case
may be) shall be subject to any Hability to the Trust or the Unitholders with respect to the Trust entering
or having entered into such matetial contract or proposed material contract as aforesaid,

813  Documents Ield by Trustee

Any securities, documents of title or othet instruments that may at any time be held by the Trustee subject
to the trusts heteof may be placed in the deposit valts of the Trustee or of any chartered bank in Canada,
including an affiliate of the Trustee, or deposited for safekeeping with any such banlk,

ARTICLE 9
AMENDMENTS TO THE TRUST INDENTURE

9.1 Amendment

The provisions of this Trust Indentute may only be amended by Special Resolution except where
specifically otherwise provided herein, including pursuant to Sections 9.2 and 9.3,

9.2 Amendment without Approval

Notwithstanding anything herein contained (but subject fo Section 9.3), the provisiong of this Trust

Indenture may be amended by the Trustee at any time and flom time to time, without the consent,

approval or ratification of the Unitholders; any other person or any Governing Authority:

(a) on or prior to the Closing, for any putpose by agresment between the Trustee and the
Administrator; and :
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(b) at any time for the purpose of:

(v)

(vi)

(vii)

(vid)

ensuring continulng compliance, by the Trust, with Applicable Laws, regulations,
requirements ot policies of-auy Governing Authority having jurisdiction over the
Trustes or the Trust:

providing, in the opinlon of the counsel to the Trustes, additional protection for
the Unitholders or o obtain, preserve or olarify the provision of desirable tax
treatment to Unitholders;

making amendments hereto which, in the opinion of the Trustee, are necessary or
desivable inn the Interests of the Unitholders ag a result of changes in laxation laws
ot in their interpretation or administration;

making corrections, or removing or curing any conflicts or inconsistencies
between the provisions of this Indenture or any supplemental indenture and any
other agreernent of 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 Trustes, based on the advice of Counsel, the rights of the
Unitholders are not materially prejudiced thereby;

providing for the eectronic delivery by the Trust to Unitholdets of documents
relating to the Trust (including annual and quatterly reports, including financial
statements, notlees of Unitholder meetings and information clreulars and proxy
rolated materlals) at sucl thme as Applicdble Laws have been amended to permit
such electronde delivery in place of nomdl delivery procedures, provided that
such amendments to the Indenture, based on the advice of Counsel, are not
contrary to or do nof conflict with.such laws;

cuting, correcling or rectifying any ambiguities, defective or inconsistent
provisions, erors, mistakes or omisslons herein, provided that, in the opinion of
the Trustee, based on the advice of Counsel, the rights of the Unitholders are not
materially prejudiced (hereby;

making amendments hereto as are required to undertake an Tnternal
Reorganization, provided that, in the opinion of the Trustes, based on the advice
of Counsel, the rights of the Unitholders are not materially prejudicsd thereby;
and

making amendments hereto for any purpose provided that, in the opinion of the

‘Trustes, based on the advies of Counsel, the rights of the Unitholders are not

materially prejudiced thereby,

2.3 Forther Restrictions on Amendments

No amendment shall be made to thig Trust Indenture:

(a) to modify the voting rights attributable to any Unit or reduce the Ractional undivided
beneficlal tnterest in the net assets of the Trust represented by any Unit without obtalning
the consent of the holder of suoh Unit; and
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(b) to amend Sections 9.2 o 9.3, except with the approval of the Unitholders by Speeial
Resolution,

9.4 Notification of Amendment

Following the making of any amendment putsuant 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 suocesding mailing of financial statements of the Trust
(whether quatterly or annual financial statements) pursuant to Sectlon 16.4.

9.5 Fuxther Acts Regarding Amendment

When a vote of the Unitholders approves an amendment to this Treust Tndenture, then the Trustee and the
Administrator (as gpplicable) shall sign such documents, on behalf of the Trust, as may be necessary to
offect such - amendment, provided that nothing herein contained shall be construed so as to:

(a) obligate the Trustée to give effect to any amendment to this Trust Indenture which has an
effect on any of the Trustec's rights, protections and obligations hereunder which is
adverse to the Trustes or

(b) abligate 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 Admintstrator's
vights, protections and obligations hereunder or under the Administralive Servioes
Agreement which {s adverse to the Admindstrator.

_ ARTICLE 10
MEETINGS OF UNITHOLDERS

10,1 Annual Meeting

There shall be an annval mecting of Unitholders, commencing {n 2013, for the purpose of!

(a) presentation of the financial statements of the Trust for the immediately preceding fiscal
year,

(b)  appointing the Auditos of the Trust for the ensuing year;

(e) directing and instructing the Trustee how to vote (or how to compel the voting for) as

agent for the Unitholders pursuant to the Voling Agreement for the election of the
Administrator Ditectors; and

(d) transacting suoh other business as the Trustee or the Administrator may determine ot as
may propetly be brought before the meeting, :

The annual meeting of Unitholders shall be held after delivery to the Unitholders of the annugl financlal
statements referted to in subsectlon 10,1(a) and, in any event, within 180 days after the end of cach fiscal
year of the Trust, A L . : o .

102 Other Meetings

(&) Called by the Trustee: The Trustee shall have the power, at any time and for a1y pUIPose,
to call special weetings of the Undtholders at such time and place as the Trustee may
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determine or the Administrator may request (and, for greater cetfainty, the Trustee shall
call a speclal meeting of Unitholders upon request-of the Adminlstrator),

Requisition by Unitholders: Unitholders holding in the aggregate not less than 20% of all
votes entitled to be voled at a meeting of Unitholders may requisition the Trustee to call g
special meeting of Unitholders for the purposes stated in the requisition, The requisition
shall (A) be in writing, (B) set forll the name and address of, and mmber of Units (and
votes attached thereto which, in the aggregate, nmst 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 reagonable detail the business to be transacted at the meeting,

- and (D) shall be sent to the Trustee at the Trustee's princtpal place of business in Alberta,

Upon recelviug a requisition complying with the foregoing, and receiving funding and
being indemnified to its 1easonable satisfaction by the Unitholder, the Trustee shall call a
meeting of Unitholders to transact the bustness referred to in the requisition, unless:

(1) a record date for a meeting of Unitholders has been fixed and notice thereof has
been glven to cach stock exchange in Canada on which the Units are listed for
trading;

(i) the Trustee has called a meeting of Unitholders and hes given notice thereof
pursuant to Section 10.3; or

(i) in connection with the business as stated in the requisition;

(A) it clealy appears that o malter covered by the requisition s submitted by
the Unitholder primatily for the putpose of enforcing a personal clalm or
redressing a personal grievance against the Trust, the Trustee, the
Administrater (or any assoclale or affiliate of the Adminigtrator), the
Unitholders or any affiliate of the Trust, or primarily for the purpose of
promoting general economie, political, raclal, religious, social or stmilar
causes ot primarily for a putpose that does not relate in o significant way
to the activities ot 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 tequisition in an
Information clrcular relating to & meeting of Unitholders held within 2
years preceding the receipt of sych requisition and the Unitholder failed
to present the matter, In person orby proxy, at the meeting

(C)  substantially the same matter covered by the requisition was sybmitted to
Unitholders in an information clrcular relating to a meeting of
Unitholders held within 2 years preceding the recefpt of such requisition
and the malter covered by the requisition was defeated; or

(D) the rights confered by this Section 102 are being abused to secute
publicity,

Failure to Call ,A/j'eetiz'zg:: T there shall be no Trustee or if the Trustee does not, within 21

days after receiving the requisition, call a meeling (except where the grounds for not

calling the meeting are one or more of those set forth in sybsection 10.2(b) above), any
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Unitholder who signed the requisition or the Adminstrator, as the case may be, may call

the meeting in accordance with the provisions of Article 10, mutatls mutandis.
() Unless the Undtholders resolve otherwise at a meeting called wader subsection 10.2(b)
above, the Trust shall reimburse the Unitholders for the expenses reasonably incursed by

them in requisitiontng, calling and holding such meeting,

10.3  Notiee of Meeting of Unitliolders

Notice of all meetings of the Unitholders shall be given or sent by the Trustes to:

(a) each Unitholder at the address for such holder appearing u the applicable Reglster and
given in the manner provided by Section 15.1; and

(b) the Administrator, the Auditors and any other person required by Applicable Laws to be
sentsuch notice,

provided that (notwithstauding the foregolng) such notice, in each case, is given in such manner ag is
prosoribed 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 attendance of a
Unitholder at a meeting (whether in person or by proxy) shall constitute a waiver of votice, or defeet
therein, with tespect to such'mesting except where a Unitholder attends a meoting for the BEPIBSS PULpose
of objecting to the transaction of any business on the ground that the meetin g hias not been lawfully called
or conyened. Notice of any meeting of Unitholders shall set-out the time when, and the place where, such
meeting is to be held and shall state the purposes of the meeting, Any adjourned meeting may be held-as
adjourned without further notice, The accidental omission o give notice to or the ponreceipt of such
notice by any Unitholders shall not tnvalidate any resolution passed at any such moeeting,

104 Quorumy Chalrman

A quorum for any meeting of Unitholders shall be two or more persous present in person and betng
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 such quorum not being present ai the
appointed place on the date for which the meeting is called within 30 minutes after the tine fixed for the
holding of such mecting, the meoting, 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 place and time as
may be deletmined by the chalrman of the meeting, If at such adjourned meeting a quorum as above
defined is not present, the Unitholders entitled to vote at such mesting and present sither personally or by
proxy shall form a quorum, and any buginess may be brought before or dealt with at such an adjourned
meotlng which might have boen brought before or dealt with at the original mesting in accordance with
the notice calling the same. The Trustee shall appoint the chalrman of sach meeting,

10,5 Yoting

(@) Only Unitholdets of yecord shall be entitled to vote at a meeting of Unitholders, sither {n
person or by proxy.
(b) Bvery questlon submitted (o a meeling, other than questions to be decided by Special
Resolution, shall, unless a poll vote is demanded, be decided by a show of hands on
which every person present and eutitled to vote shall be entitled to one vote. On a poll
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vote af any meeting of Unitholders, each Unit shall be entitled to the number of votes sat
out In Section 3.1,

(©) Any action taken or resolution passed in respect of any matterat a meeting of Unitholders
shall be by Ordinary Resolutfon, unless the contrary is otherwise expressly provided
under any specific provision of this Trust Indenture or required by Applicable Laws,

(@) The chaitman of any meeting of Unitholders shall not have a second or casting vote,

10,6 Record Dates

The Trustee may fix a date not more than 60 days prior to the date of any meeting of Unitholders or any
distiibution 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 mecting ot auy adjourmment thereof or fo
recetve such distribution or to be lreated as Unitholders of record for purposes of such other action, as the
case may he, 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 recetve such distribution, or to be
treated as a Unitholder of record for putposes of such other action, even though he has since that date
disposed of his Units, and 1o person who becomes a Unitholder after that date 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, Tn the event that the Trustee does not
fix a record date for any mecting of Unitholdets, the record date for such meeling shall be the Bysiness
Day immediately preceding the date upon which notice of the moeting is given in accordance with
Article 10,

107 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 by the Unitholder or by a proxy in written form, electronic or
other technologically enhanced form, or such other form as s acceptable 1o the Trustes acting reasonably.
A proxy holder need not be a Unitholder,

Provided not contrary to Applicable Laws, the Trustee may adopt, amend or repeal such rules relating to
proxies, including pertaining to the appointment of proxy holders and the solicitation, execution, validity,

tevocation and deposit of proxies, as it in its discretion from thme to time determines and such rules way
be contained in the Trustee's Regulations.

10,8 Mandatory Solicitation of Proxies

The Trustee shall solicit proxies from Unitholders fn connection with all weetings of Unitholders, In
connection therewith, the Trustee shall comply with all mandatory provisions of Applcable Laws
applicable to the solicitation of proxies,
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10,9  Resolution in Lieu of Meeting

A resolution signed in writing by Unitholders holding a proportion of all the oulstanding votes entitled to
be voted at & meeting of Unitholders, where such proportion is equal to or greater thau the proportion of
votes required to be voted in favour of such resolution at a meeting of Unitholders Lo approve that
resolution, is as valid as if it had been passed at a mesting of Unitholders duly called and convened for the
purpose of approving that resolution,

10,10 Yoting of Units by Administrator

Nothing heveln contained shall prevent or diminish the right of the Administrator or its affiliates of
agsociates to vole any Units which may be beneficially owned by it or them in its or their own capacity in
its or thelr discretion.

10,11 Binding Effect of Resolutions

Byery Ordinary Resolution and every Special Resolution passed in accordance with the provisions of this
Indenture at a meeting of Unitholders shall be binding upon all the Unitholders whether preseut al ot
absent from such meeting, and each and overy Unitholder shall be bound to give effect to every stch
Ordinary Resolution and Special Resolution,

10,12 No Breach

Notwithstanding any provisions of this Indenturs, the Unitholders, shall not have the power to effect aLy
amendment hereto which would require the Trustee to take any -action or conduct the affairs of the Trust
it a manner which would constitute a breach or default by the Trust or the Trustes tnder ally 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 Trustes only with
respect to the followlng matters:
@ the election, appolntment or removal of the Trustee;

(1) as agent for the Unitholders, the olection, appointment or removal of the
Administrator Directors,

(if)  the appointment or removal of the Auditors;

(Av)  amendments of this Trust Indenture;

(v) the tertination or dissolution of the Tiust;

(vi) - any other malter referred to In subsection. §.4¢a) or (b) hereof

© (vif) - the ratification of any Unitholder rights plan, distribution’ fefnvestment plan,
distribution refnvestment and Unit purchase plan or Compensation Plan, to the
extent Unitholder approval is required under Applicable Laws; and

(viif)  any othermatters required by the Voting Agreement ot by Applicable Laws ot by
the Voting Agreement to be submitted o Unitholders for approval,
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(b) Bxcept wlth respect o the above matters set out in this Section 10,13, no action taken by
the Unitholders or any resolution of the Unitholders at any mesting shall in any way bind
the Trustes.

(c) For greater certainty, any resolution of the type referred to in subsection 10,13(a) hereof
passed by Unitholders pertaining to, or otherwise directing, the manner in which any
Subsidiary Secutities ate to be voted by the Trustes (or by the Administrator pursuant to
the Administrative Services Agresment) in respect of a particular matter which is of the
type referred to in subsection 10.13(a) heteof put forth to the holders of Subsidiary
Secutities for vete af o meeting (including by written resolution) of holders of Subsidiary
Securities shall be deemed to be a direction to the Tivstes and the Administrator in
respect of the Subsidiary Securities to, as appliceble, either (1) vote (or cause to be voted)
such Subsidiary Securities in favour of or in opposifion to; or (i) to vote or withhold
from votlng (or cavse to be voted or withlield from voled on) in respect of, such matter in
equal proportions o the votes cast by Unitholders in respect of the matter, and the
Trustes (or the Adminisirator, as applicable) is hereby obligated to vots ot cause to be
voted, in respect of such matter, the Subsidiary Securities in accordance with such
divection, '

ARTICLE 11
TERMINATION

101 Term of the Trust

Subject to the other provisions of this Trust Indenture, the Trust shall continue for a term ending 21 yoears
after the date of death of the last surviving issue of Her Majesty, Queen Elizabeth I1, alive on January 31,
2012. For the purpose of terminating the Trust by such date, the Tiustee shall commencs to wind-up the
affairs of the Trust on such date as may be determined by the Tiustes, being not more than two years prior
to the end of the term of the Trust,

112 Termination with the Approyal of Unitholders

The Trust shall be wound-up or terminated if the Unitholders pass a Special Resolution, authorizing such
wind-up or tetmination, at a mesting of Unitholders duly called for the purpose of considering the wind-
up-or termination of the Trust, As soon as is reasonably practicable following the passage of such Special
Resolutlon, the Trustes shall commence to wind-up ot terminate (as the case may be) the affairs of the
Trust, Such Speclal Resolution may contain such directions to the Trustes as the Unitholders determite,
including a direction to disteibute Trust Property in specie,

113 Procedure Upon Termination

Forthwith upon being required to commence fo wind-up or terminate the affairs of the "Trost, the Trustes
shall give notice of such wind-up or termination to the Unitholders, which notioe shall designate the time
or times at which Unitholders may surrender theit Units for cancellation and the dats at which the
Registers-of Units of the Trust shall be closed,

134" Powersof the Trustee Upon Termination

Afier the date on which the Trustee is requited to commence to windup or terminate the affairs of the
Trugt, the Trustee shall catry on no activities except for the putpose of winding-up or terminating (as the
case may be) the affairs of the Trust ag herefnafter provided and, for this purpose, the Trustee shall
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contino to be vested with and may exercise all or any of the powers confarred upot the Trustee undet
this Trust Indenture.

115 Sale of Investments

Alfter the dato roferred to in Section 11.4, the Trustee shall proceod to wind-up or torminato, ag the cagse
may be, the affaits of the Trust as soon as may be reasonably practicable and for such purposo shall,
subject to any direction to the contrary In respect of a wind-up ot termination authorized under
Section 11.2, sell and convert into money the Tyust Property and do all other acts appropriate to liquidate
the Trust, and shall in all respeots act in accordance with the divections, if any, of the Unitholders (in
respect of a wind-up or tetmination authorized under Section 11.2). If the Trustee is unable to sell all of
any of the Trust Propetty or other assets which comprise patt of the Trust by the dato set for wind-up or
termination, the Trustee may distribute undivided interests in the remaining Trust Property or other assels
directly to the Unitholders on a-pro tata basis in accordance with their respective Interest 1n the Trust as
defermined by the number of Units held by each such respective Unitholder, subject to Applicable Laws
and recoipt of necessaty regulatory approvals.

1L6  Distribulion of Proceeds

Alter paying, retiring or discharging or making provision for the payment, retivement or dis charge of all
known labililles and obligations of the Trust and providing for an indetnity against any other
outstanding labilities and obligations, the Trusteo shall distribute the remaining part of the proceeds of
tho sale of the Trust Proporty pro tata among the Unitholders in accordance with their respective inferest
in tho Trwst as determined by the number-of Uts held by cach such rospective Unitholder,

117 Further Notice to Unitholders

In the event that less than all of the Unitholders have surrendered thelr Units for cancellation within six
(6) months after the time specified in the notice referred to in Section 11 3, the Trustee shall give further

. hotico to the remaining Unitholders to surrender their Units for cancellation and i, within one (1) year
after the furthet notice, -all the Units shall not have been suttendered for cancellation, such rematning
Units shall bo deemed to be cancelled without prejucice to the rights of the holders of the Utlts fo feceive
their pro rata share of tho remaining Trust Property, and the Trustee may either ke appropriato steps, or
appoint an agont to take appropriate steps, to contact such Unitholders (deducting all exponses thoreby
incured from the amounts to which such Unitholders may be entitled as aforesaid) or, in the discretion of
the Trustee, the Trustee may pay such amounts lnto court in the province whero the Trust hay its head
office (or to such other suitable govornmont official or agency in the province where the Trust has its head
office) whose receipt shall be a good olease, acquittance and dischargo-of the obligations of the Trustee
with respect to such amounts, : :

11,8 Respousibility of the Trustee after Sale and Conversion

The Trusteo shall be under no obligation to invest the proceeds of any salo of investments or other assels
or cash forming part of the Trust Property after tho date referrod to in Section 11.4 and, after such gale,
the sole obligation of the Trustee under s Trust Indenture shall be to collect, distribute and hold such
procoeds in trust for distefbution under this Articlo 11,
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ARTICLE 12,
LIABILITY OF TRUSTEE, ADMINISTRATOR AND UNITHOLDERS AND OTILER
MATTERS

12,1 Acting on Behalf of the Trust

The Trustee, the Administrator and the directots, officers, employees, sharehaldets, consultants and
agents of the Trust, the Trustee and the Administrator, as the case may be, in incurring any debis,
labilities or obligations, or taking or omitiing any othet actions for or in contection with the affaits of the
Trust are, and shall be conclustvely deemed to be, acting for and on behalf of the Trust, and not in. thelr
own personal capacilies,

12,2 General Limitations of Liability

(a) Rellance on Experts: The Trustee and Administrator shall be entitled to rely on, and shall
not be liable for acting-or faillng to act, in good falth, 1u relation to any matler relating to
the Trust where such action or failure to act is based upon, statements fom, the opinon
ot advice of, or information from the Auditors, Counsel or any valuator, engineet,
surveyor, appralser or ofher expert (hetein "Experts") whete it is reasonable to conclude
that the matter in tespect of which such statements ate made, or opindon or advice given,
ought to be within the expertise of such Expert, provided that, with respect to the
retentlon of Bxperts, the Trustee or Administrator have satisfied its Standard of Care.

(b) Good Faith Rellance: Neither the Trustee nor the Administrator shall be liable to any
Beneficlary or other persons in relying in good faith upon statements or information
from, the opinion or advice of, or instruments or ditections 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 Beneficiary, or by such ofher parties as may be authorized to
glve Instructions or directions to the Trustee, If required by the Trustee, the
Administrator shall file with the Trustee a certificate of fncumbency selting forth the
names and titles of parties authorized to give instructions or directions to the Trustee
together with specimen signatures of such persons and the Trustes shall be entitled to rely
on the latest such certificate of Incumbency filed with it, The Trustee, the Administrator
and cach affiliate of the Trust and thelr respective directors, officers, trustees,

sharcholders, employees and agents shall not be liable to any Beneficlary or other persons

for, and shall each be fully protected from liability in respect to, acting upon. any
instrument, certificate or paper believed by it, in good faith, to be genulne and signed or
presented by the proper person ot persons,

{c) Tax Matters: None of the Trust, the Administrator, or the Trustee shall be accountable or
liable to any Beneficlary by reagon of any act or acts of any such person consistent with
the catrying out of any obligations or responsibilities lmposed upon any such person
undet the Tax Act, .

12,3 Timitation of Liability and Indenmnity of Trustee

(8)  Limit on Liability: To addition to those limits on the Hability of the Trustee set forth in
Section 12.2, the Trustee, as trustee of the Trust, shall to the greatest extent permitied by
Applicable Laws, have no liability whatsoever (whether direct or indirect, absolute ot
contingent) n tort, contract or otherwise to any Beneficiary or any other person and no
resort shall be had lo its property or assets for satisfaction of any obligation, liability or
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claim against 4t as Trustes of the Trust, and the Trust Property shall only be subject to
levy ot execution i respect thereof, where such obligation, liability or claim ariges out of
or in comection with, directly or indirectly, the Trust Property or fhe conduct and
undettaking of the activities and affairs of the Trust, including (1) any action or failure to
act by the Trustes In tespect to its dutles, responsibilities, powers, authorities and
discretion under this Indenture (including failure to compel in any way any trustee to
recress any breach of trust or any failure by the Admindstrator to perform its duties under,
or delegated to it under, this Indenture, the Administrative Services Agreement, or any
other contract); (if) any omor in judgment; (i) any matters pertaining to the
administration or termination of the Trusty (iv) any Environmental Liabilities; (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 (v1) any depreciation of)
or loss to, the Trust incutred by resson of the retention or sale of any Trust Property;
unless aty of the foregolng arises from or out of the willful misconduct, fraud or gross
negligence by the Trustes or, Including for greater certatnty, the breach by the Trusiee of
the Staudard of Care,

Indemnity; If, in circumstances where the Trustee is not liable pursuant to the provisions
of Sections 12.2 and 12.3(s), the Trustee is held liable to any person, or its propetty or
assets ate subject to levy, execution or other enforcement resulting in personal loss to the
Trustee, then the Trustee shall be entitled to indemnily and reimbursement out of the
Trust Property, in accordance with Sectlon 12.6, to the full extent of such Hability and the
costs of auy action, suft or proceeding or threatened action, suit or proceeding, including
the reasonable fees and disbursements of Counsel, and this indemmnity shall survive the
fermination of this denture or the resignation of the Trustee,

12,4 Limitation of Liability and Indemnity of Administrator

(a)

Limit on Liability: In addition to those Umits on the Hability of the Administrator set forth
i Section 12,2, the Administrator shall to the greatest extent permitted by. Applicable
Law, have no Hability whatsesver (whether direct or indirect, absolute or contlngent) in
tort, contract or otherwise to any Beneficlary or any other petson, and no resort shall be
had to its property or assets for satisfaction of any obligation, Hability or claim against it,
and the Trust Propetty shall only be subject to levy or execution in respect thereof, where
such obligation, lability or claim arlses out of or in connection with, ditectly or
indlrectly, the Trust Property or the conduct and wndertaking of the activities and affairs
of the Trust, including: (i) any action or failure (o act by the Administrator in respect to
its dutles, responsibilities, powers, authoritles and discretion under this Tndenture or the
Administrative Services Agreement; (H) eny error in judgment; (W) any matters
pertaining to the administration or termination of the Trust; (iv) any Buvironmental
Linbilitles; (v) any action or failure to act by any person to whom the Administrator has,
ag permitted hereby, delegated any of its duties hereunder; and (vi) any depreciation of,
or logs to, the Trust incurred by reason of the retentlon or sale of any Trust Property;
unless any of the foregoing atises from or out of the willful misconduct, fraud or gross
negligence by the Administrator or the breach by the Administrator of the Standard of

Indemnigy: If, in clrcumstances where the Admindstrator is not lable pursuant to the
provistons of Sections 12.2 and 12.4(a), the Administrator is held lableto any person, or
fts property o assets ate subject to levy, execution or other enforcement resulting in
pergonal loss to the Administrator, then {he Administiator shall be entltled to indemnity
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and retmbursement out of the Trust Property, in accordance with Section 12.6, to the full
extent of such lability and the costs of any action, suit or proceeding or threatened
action, sult or procecding, including the reasonable fees and disbursements of Covnsel,

125  No Beneficiary Liability

()

(b)

No Beneficlary Liabllity: No Unltholder, Beneficial Unitholder, holder of Other Trust
Securities or annuitant (collectively, a "Benefictary™), in its capacity as such, shall be
subject to any lability 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 Beneficlary for any llability whatsoever in
connection with the following (collectively, "Trust Liabilities"): (1) the Trust Property or
the ownership, use, operation, acquisttion or disposition thereof or the exercise or
enjoyment of the rights, privileges, conditions or benefits attached thereto, associated
therewith or dertved therefrom; (i) the obligations, Liabilities, activities or affairs of the
Trust; (1) any actual or alleged act or omission of the Trustee, the Administrator or any
other person in respect of the activities or affaits of the Trust (whether or not authorized
by or pursuant to this Trust Indenture); or (Iv) except as otherwise provided tn this
Indentute, any taxes, levies, imposts or charges ot 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 affalts of the Trust, provided that each
Beneficiary is responsible for (and shall not be indemnified from) any Hability for taxes
assessed against him by reason of or arising out of his ownetship of Units or Other Trust
Securities, and Uabilitles in respect of the breach of lnvestment and other restrictions

related toownership of the Units to which such Beneficiary may be subject as a result of

Applicable Law, contiact or otherwlse, and other similar liabilities, No Beneficlaty, in its
capacity as such, shall be liable to indemnify the Trustee or any other person with respect
to any Trust Liabilitles, The Trustee hereby waives to the maximun extent possible any
right fo indemmification which it may have against any Beneficiary under any Applicable
Laws,

Indemnity: If, in clreumstances where there is to be no lability on a Beneficiary pursuant
to the provisions of subsection 12.5(a), a Beneficiaty, in its capacity as such, shall be held
llable to any person, or its property or assets are subject to levy, esecution or other
enforcement resulting {n loss to such Beneficiary, then the Beneficlary shall he entitled to
ndemnity and reimburserent out of the Trust Property, ln accordance with Section 12.6,
to the full extent of such Hability and the costs of any action, sult o proceeding of
threatened action, sult or proceeding, including the reasonable legal fees and
disbursements of its Counsel,

12,6 Indemnifleation and Relmbursenient

(8)

Bach person who i, or shall have been a Trustee, an Adminlstrator or a Beneficiary
(collectively, an "Indemnified Party") shall be indemnified, saved harmless 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 expenges (including judgmetits, fines,
penalties, amounts paid in settlement, and reasonable legal fees and disbursements)
incutred in connection with, or arising directly or indirectly out of) any action, sult or
proceeding to which any such Indemnified Parly may be subject or made a pacty to, if
pursuant to subsectlons 12.3(b), 12.4(b) or 12.5(b) such Indemnified Party iy entitled to
indempification. An Indemmified Party shall not be entitled to satisfaction of any right of
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indemnity or refmbursement granted hevein, or otherwise exlsting at law, except out of
the Trust Property, and no Beneficiary or Trustee or former Trustee shall be personally
liable to amy Indemmified Party with respect fo any clain for such indemnity or
relmbursement,

b) For purposes of this Article 12: (i) "action, suit or proceeding” shall include every a.ction,»

suit or proceeding (whether ofvil, orminal or other), ot other claim; (if) the rights of
indemnification conferred hereby shall extend to any threateved action, suit or
proceeding; and (1if) advances in respect of the right to tndemaification may be made by
the Trustee, in its discretion, against costs, expenses and fees incutred in tespect of the
matter or matters ag to which indemuification {s claimed.

(c) The foregoing right of indemnification shall not be exclusive of any other rights to which
the Indemmnified 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 ave severable, and if ey
provisionshereof shall for any reason be determined invalid or ineffoctive, the rematning
provisions of this Tndenture relating to indemnification and reimbursement shall not be
affected thereby, This {fndemaity shall survive the resignation or replacement of the

Trustee and the Administrator, .

127 Further Limitation ou Indemnification

Notwithstanding any ether provisions of this Indenture:

(a) There shall be no recourse to the Trust Property to reimburse any person for transfer or
other taxes or fees payable on the transfer of Units or any fncome, fees or other taxes
assessed agalnst any person by reason of ownership or disposition of Units,

(b) Whether any such losses or damages are foreseeable or unforeseeable, the Trustee shall
not be liable under any cireumstances whatsoever for any:

) breach by any other party of securlties law or other rule of any sectritles
regulatory authority; .

(i) lost profits of any party; or

() special, indirect, incidental, consequentlal, exemplary, aggravated or punitive
losses or damages incurred by any party.

12,8 Force Majeure

Bxoept for the payment obligations of the Administrator contained hereln, neither party shall be liable to
the other, or held in breach of this Indenture, If prevented, hindeted, or delayed in the performance or
observance of any provision contained herein by reason of act of God, tiols, terrotist, acts of wat,
epidemics, governmental action or judicial order, eathquakes, or any other similar causes (including, but
not limited to, mechanical, electronic ot commumnication interruptions, distuptions or failures).
Performance times under this Tndenture shall be extended for a period of time equivalent to the tme lost
beeause of any delay that is excusable under this Scotion,
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12,9 Extended Meanings

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; proviced,
for greater certalnty, that for purposes of these provisions neither the Administrator nor any sub-delegate
thereof shall be consideted an agent of the Trustee.

12,10 Yxewlpatory Clayses tn Tnstraments

In respect of any obligations or liabilities being incurred by the Thust, or the Trustee or the Administrator
on. behalf of the Trust, the Trustee and the Administrator shall make all reasonable commercial efforts to
include as a spocific term. of such obligations or labilities, excopt so far as the Trustes, Administrator or
Beneficlary is entering into such obligations or Habilities fn its personal capacity, a contractual provision
substantially to the following effect: :

The parties hereto acknowledge that the [Trustes/the Administrator] is entering
into this agreement solely in its capacity as [trustee/administrator] on behalf of
the 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 Unitholder or any "annuitant” as defined
in the Trust Indenture of the Trust, such that any recourse agalust the Trust, the
[Trustee/ Administrator] or any Beneficlary in any tmatner in respect of any
indebtecness, obligation or liability arising hereunder or arising in connectlon
herewith or from the matters to which this agreement relates, including, without
limitation, claimg based on negligence or otherwise tortious behaviour, shall be
liniited 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
from thme to time further amended, supplemented oy restated,

The omission. of such a provision from any such document or instrument shall not rencler the Thustes, the
Adminlstrator or a Beneficiary otherwise lable to any person, nor shall the Tiustee, the Administrator or
any Bencficiaty be liable for such omission, If, not withstanding this provision, the Trustee, the
Administrator or any Benefielary shall be held liable to any person by reason of the omission of such
stateruent from any such agreement, undertaking or obligation such Trustee, the Administator or
Beneficiary shall be entitled to indermnity and reimbursement out of the Trust Property to the full extent
of such liability,

12,11 BExecution of Instruments and Apparent Authority

Any tnstrument executed in the name 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 deemmed to constitute a valid obligation of the
Trust enforeeable in accordance with its tevms as if executed by the Trustee, :

12,12 Intevesis of Consultants and Agents

Subject to any agreement to the contrary between the Trust and any consultant or agent of the Trust
(including the Administrator), 4 consultant or agent of the Trust may, while so engaged and so long as it
cornplies with this Tndenture and any other applicable agreements:
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(8) acquire, hold and dispose of any propetty, veal 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
4n owner of such properly as 1f it were not a consultant or agent, as the case may be;

(b) have business interests of any nature and may continue such business intetests for its own
account including the rendering of professional or other services and advice to other
persons for gain; 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 may exercise all rights of a holder thereof ag if it
wore not & consultant or agent of the Trust, provided that it may not make use of any
specific confldential or material undisclosed information for its own benefit.or advantage
that, if generally known, might reasonably be expected to significantly affect the marlet
price of any of the Units-or Other Trust Securltics;

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 e Trust, no consultant or agent of the Trust shall
have any duty to present to the Trust any investment opportunlty 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 consultant or agent liable in law or in equity, to pay, or account £o the
Trust, or to any Unitholder whether acting individually or on behalf of himself and other Unitholders as a
class, for any benefit, profit oradvantage derived therefrom,

ARTICLE 13
DELEGATION AND MATTERS PERTAINING TO THE ADMINISTRATOR

13,1 Right to Delegate

() Exoopt as exprossly prohibited by law, the Trustes may in its discretion delogate to aiy
petson such authority and such powets of the Trustee as are granted to it hereunder, as is
necessary or desirable to cay out and effect the actual management and administration
of the duties of the Trusteo under this Trust Indenture, without regard to whether such
authority is nonmally 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 ot any other instrument of appointment, and the
Trustee may delogate to such person (and in addition to those matters specifically granted
or delepated to the Administrator in this Indenture) any of those duties of the Trustee
herounder that the Trustee deems appropriate,  Without Umiting 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 Trast, The
Administrator shall have the powers and duties as may be exprossly provided for heretn
and in the Administrative Services Agreement and may be given, without limitation, the
power to- further delegate management and admindstration of the Trust, as well as the
power to'retain and instruct such appropuiate expetts or advisors to perform those dutios
and obligations which i, {n its opinion, is not best suited to perform, Notwithstanding
any provision contained hereln, the Trustee shall not have the authority to delegato to the
Administeator its rights, powers, authorities and duties to act on behalf of the Trust and
be responsible for
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)] the issue, certification, exchange or cancellation of Units on or after the Clostng;
€] the maintenance of registers of Unitholders on or afler the Closing

(i) making the distribution of payments or property to Unitholders and statements in
tespect thereof;

(v)  any mailings to Unitholders of materlals which are to be so matled;

(v) the exccution of an amendment to the Trust Indenture or any amended and
restated Trust Indenture following any amendment thereto;

(vi)  voling securitics owned by the Trust at any and all meetings of holders of such
scoutiiies, or exerclse any rights to pass resolutions in Heu of securityholder
meetings; and

(vil)  any matters ancillary or incidental to any of those set forth fn paragraphs (- (v)
above,

13,2 Specific Present Delegation of Power and Anthoyity to Administrator

The Trustec hercby delegates to the Administrator full and absolute right, power and authority to
uadectake, perforny and provide, for and on behalf of the Trust, all acts, chities and responsibilities as the
Adpinistrator considers, in its discretion, necessary or desirable in connection with, or for completion of,
the Seed Capital Private Placement, the IPO and the transactions contemplated by and disclosed in the
Prospectus, fncluding: :

(a)

(b)

©

(@

accepting subsctiptions and issutng Units in connection with the Seed Capital Private
Placement;

prepating, 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 clesirable;

prepating, approving, executing and dellvering on behalf of the Trust (1) the undlerwiiting
agreement, (2) all agresments relating to the acquisitions of, or othet investments in, the
assets and ofher properties that will comprise the Trust Property inmediately following
Closing, and (3) all instruments, contracts and other documents determined by the
Administrator to be necessary or desirable for execulion by the Trust between the date
hereof and the Closing Date, in each case in such form and contalning such terms and
conditions as the Administrator may approve; and

prepating, approving, executlng and delivering such other contracls, documents,
instroments and agreaments, and maling all applications and filings with any Governing
Authotlties (including any listing or other application with any stock exchange(s), any
filings putsuant to the Competition Act (Canada), and all -other documents or fnstruments

relating to-the-foregoing), and taking sucly other actions asthe Administrator considers

applropriate,
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13.3  Standard of Care

In catrylng out all authorlties, powers, rights, responsibilitics and duties hereunder or under the
Administrative Services Agreement, including the fndenture Conferred. Duties, the Administrator shall
dischaige such authorities, powers, responsibilities and duties fn accordance with the Standard of Caye,

134 Grant of Power and Authority

The Administrator Is hereby granted and, where applicable, delegated full and absolute right, power and
authority to undertake, perforna and provide, for and on behalf of the Trust, all of the Indenture Confetred
Dutles and to take .and do, for and on behalf of the Trust, in connection with the provision of all 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 retaln and instruct sych
appropriate experts or advisors to perform those dutles and obligations granted to the Administrator which
it, in its opinion, 18 not quallfied to perfom, fo execule and deliver contracts, leases, llceuses, and other
documents, instruments and agreements, to make all applications and fillngs with Governmental
Authorities, and to take such other actions as the Administrator constders appropeiate, fn the name of and
on behalf of the Tust, The Administrator may execute, for and on behalf of the Trustee of the Trust, as
its agent ot atlorney in fact, any instrument or document which the Administrator considers appropriate,
In its cliseretion, in connection the provision of the Indenture Conferred Duties.

13,5 Terms and Conditions Pertaining to Performauce of Duties

The terms, conditions and limitations applicable o 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 Adminisirative Services Agreement shall be deemed to have applled in
all respects, from the effective date of this Indenture, to the Administrator in the exercise and performance
of the Tndenture Conferred Duties as fully as if such rights, restrictions and limltations were set Forth
herein, In the case of any conflict between the tetms, conditions and Umitations contained in (s
Indenture pertaining to the exercise and performance, by the Administrator, of the Indenture Conforred
Duties and those coutained in the Administrative Services Agreement, those contained in the
Administrative Services Agreement shall govera,

13,6 Determinations of the Administrator Binding

All determinations of the Adminisirater which are made in good faith with respect to any Indenture
Conferred Dutiss relating to the Trust shall be final and conclusive and shall be binding vpon the Trust
and all Unitholders, Beneficial Unitholders and, where the Unitholder or Beneficlal Unitholder is a
reglstered retirement savings plan, reglstered retirement tncome fund, registered ecucation savings plan,
deforred profit sharing plan, registered disability savings plan, tax-free savings account, or registerad
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 fund, plan or account benefictaries and fund, plan or aceount holders),
and Units shall be issued and/or sold on the condition and understandlng that any and all such
determinations shall be binding ag aforesaid,

1377 Performance of Obliga’tiorns

I the event that the Administrator is unable or unwilling to perform its obligations hereunder or under the
Administrative Services Agreement, ot there is no Administrator, the Trustee shall either perforn all

obligations of the Administrator herender and thereunder or shall be entifled to engage another person

that is duly qualified to perform such obligations,
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13.8  Services Not Tixclnsive

The Trugtee acknowledges that the services of the Administrator, if any, and its officers, directors and
employces may not be exclusive to the Trust, and nothing herein. shall prevent the Administrator, its
affiliates, officers, directors or employess from engaging in other activities apart from those services
being provided to the Trust (whether or not those other ackivities are the same or sinmilar to the activitles
being cavried out on behalf of the Trust) that ate in compliance with the Administrative Services
Agreement.

139 NoPartnership or Joint Venture

Neither the Trust, Trustee nor Unitholders ate and they shall be desmed not to be pattoers or joint
venturers with the Admindsteator or each other and nothing heretn shall be construed so as to inpose any
Hability as such on. the Administrator, The Administrator shall petform the Indenture Conferred Duties as
an independent contractor for aud ot behalf of the Trust (with its duties and obligations in respect thereto
as exprogsly provided for herein and in the Administrative Services Agreement), and it is acknowledged
and agreed that only where the Administrator undertakes excoution of contracts or other instraments for
and on behalf of the Trust may the Administrator then be actlng as an agenl of the Trust, Tn no
citcumstances shall the Administrator be, or be deemed to be, a fiduciary or trustee for any person,
whether or not a party hereto, in connection with the discharge by the Administrator of such Tndenture
Conferred Duties,

130 Termination of Administrator as 4 Party Hereto

"The Administrator shall contiaue as a patly heteto for the putposes of providing the Indenture Conferrad
Duties as Administrator untll the eartior of the date of termination of the Trust and such tme ag the
Administrator ceases to be appointed as the administrator of the Trust, including through assignment or
termination of the Administrative Services Agroement, at which Hme and without any further action
roquired whatsoever on. the part of the Trust, the Trustee, the Unitholders or the Administator: (a) the
Administrator shall immediately and unconditionally be desmed to have ceased to be g party hereto (as
admindstrator herevnder) for all purposes; and (b) all obligations and duties of the Administrator, as
Admindstrator hereunder shall fiumediately and unconditlonally terminate and the Administrator shall be
deemed to be released from all obligations and duties hereunder from and after such time (except in the
case of an assignment to an affiliate of the Administrator, unless otherwise agreed to by the Administrator
Direotors); provided however that such Administrator, ag outgoing Administrator, shall continue to be
entitled to (i) payment of any amoeunts owing by the Trust to the Administrator, in its capacity as
Administrator, which acorued prior to ceastng to be a party heteto, and (1) the benefit of any indemnity
and limitation of liability provisions, and other provisions which by their nature continue to have effect or
application, whether set out herein or in the Adniinistrative Services Agroement; and-further provided that
cach of the Trust and the Trustee, at the Trust's cost, shall execute and deliver such further docwments and
instruments and do all such acts and things as the Administrator tay 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 labilities of the Administrator, as Administrator in respect of or
in any way arising under or out of this fndenture or the Administrative Services Agresmont which have
acorued prior to any cessation of the Administrator, as Administeator in respect of the Administrative
Services Agreement or this Todenture, The provisions of this Seotion 13.10 shall apply mutatis mutandis
“to any pewon who IS & sticesssol 1 the office of Administrator and who has becoms a party to this
Indenture by virtue of the Administrative Services Agreement,
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ARTICLY 14
SUPPLEMENTAL INDENTURES

14,1 Provision for Supplemental Indentures

The Trustee may, subject to the provisions hereof, and it shall, when so divected fun acoordance with. the
provisions hereof, execute and deliver indentures or Instruments supplemental hereto, which thereafier
shall form part hersof, for any one ormore or all of the following purposes:

(a)

(b)

modifying oy amending any provistons of this Trust Indenture in the clrcumstances set
forth in Article 9 where the Trustee may do so without the consent, approval ot
catification of the Unitholders, any other person or any Goveraing Authority; and

modifying or amending any provisions of this Trust Indenture where the modification or
amendment has been consented to, approved or ratified by some or all of the Unitholders
(as the case may be) to the extent required in accordance with the provisions of this Trust
Indenture,

ARTICLE 15
NOTICES

15,1 Notices to Unitholders

(a)

Any notice, communication ox other document required to be given or sent to Unitholders
under this Trust Indenture or by Applicable Laws, shall be given or sent by personal
service ot through ordinary mail addressed to each registered holder at his or her last
address appearing on the Registers or in any other manper from time to time permitted by
Applicable Laws, including tnternet based or other electronic communications; provided
that if any such notice or comniunication shall have been mailed and either prior to or
subsequent to such mailing (but prior to delivery of such notice or corumunication)
vegular mail service shall have been {nterrupted by reason of a strike, lockout ot other
work stoppage, actual or threatened, involving postal employees, such notice or
conmunication shall be deemed to have been received 48 hours after 12:01 a,m, (Calgary
ttme) onthe day following the resumption of normal mail service; provided further that
during the period that regular mail service shall be intetrupted, notlos may be given by
personal service, or by intetnet based or other electronio communication (provided done
$0 i accordance with all requirements of Applicable Laws), ot by publication twice tn
the Report on Business seotion of the Natlonal Edition of The-Globe and Mail or similar

~seotion of any other newspaper having national cireulation tn Canada; provided further

that if there is no newspaper having national clreulation, then such notice may be given
by publlshing twice in the business section of a newspaper in cach city where the
Register(s) or a branch register is maintained,

For the avoidauce of doubt, in connection with any notice, conmunication ot other
documents petmitted by Applicable Laws to be glven or sent by Internet based ot other
electronic communication, the requitements of such Applicable Laws in respeot of such

delivery shall be complied with i all tespects, including where tequired, receipt by the

Trust of the prior consent of the recipient to the delivery of such notice, communication
o other document In electronio or other technologically enhanced format,
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(¢) Any notice given in the manner provided in subsection 15.1(a) shall be deemod to have
beon gtven and deltvered: (1) in the case of notice given by mail, at the end of the fhird
day following that on which the letter or other document was mailed; or (i) in the case of
notiee given by publication, after publication of such notice twice i the designated
newspaper or newspapers; or (i) in tho case of notice given by internet based or othoer
electronic communication, on the later of (A) the Business Day on which such notice is
given and (B) tho earliest day and at the earliest timo (as applicable) as is permissible in
accordance with the law permilting the giving of notice via such internet based or other
electronic commundeation, Tn proving notice was matled, it shall bo sufficient to prove
that such letter or other document was properly addressed, stamped and mailed.

152 Notice to the Trustee or Admindstiator:

Any notice or other docusient or wiltton communication to be given to the Trustes or the Administrator
shall be addressed and sent as follows:

Ifto the Trustee:

Computershare Trust Company of Canada
600, 530 - 8th Avenue SW
Calgary, Alberta T2P 388

Altention: Manager Corporate Trust
Iacsimile: (403) 267-6598

Ifto the Adminigtrator:

Argent Enoergy Lid,
Suite 500, 321-6™ Avenue §, W,
Calgary, Alberta "T2P 3113

" Attention: Chiel Executive Officer
Facgimile: (403) 770-4850

and shall be deemed to have been given on the date of delivety or, if malled, five (5) days from tho date of
mailtng or, if sext by facsimile transmission, shall be deemed to have been given on the first Business
Day thereafter, If any such notice or communication ghall have been mailed and 1f regular mail service
shall bo interrupted by reason of a strike, lockout or other work stoppage, actual or threatened, involving
postal employees, such notice or communication shall be deemoed to have been receivod 48 hours after
12:01 am. (Calgary time) on the day following the resumption of normal mail service, provided that
during the perlod that regular mail service shall be interrupted any notice or other communication shall be
delivered or given by parsonal delivery, facsimile transmission or other means of prepaid, transmitted or
~ recorded comuunication,

183 Taflure to Glyve Notice

The failure by the Trustee or Aduinistrator, by aceident or omission or otherwise unintentionally, to give
any Unitholder any notice provided for herein shall not affect the validity, effect or teking effect of any
action referved to in such notice, and neither the Trustoe nor the Administrator shall be Hable to any
Unitholder, Beneficial Unitholder or Beneliciary for any such fallure,
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154  Joint Holders

Any notice, conumunication or other document given or sent, pursuant to this Article, to any one of
soveral joint Unitholders shall be deetned to be effectively given or sent to the other jolnt holders,

155  Service of Notice

Any notice, communication or document given or sent to 4 Unitholder pursuant to this Article shall,
notwithstanding the death, bankruptey or incapacity of such Unitholder, and whether or not the Trusteo
has notlce of such death, bankruptey or incapacity, be desmed to have besn fully given or sent and shall
be deemed to have been sufficiently given or sent to all persons having an inferest fn the Units concerned.

ARTICLE 16
RECORDS AND FINANCIAL INFORIWMATION

16,1 Records

The Trustes shall prepare and maintain or cause to be prepared and maintained records containing (a) Lhig
Trust Tndentuee; (b) minutes of meetings and resolutions of Unitholders; (c) resolutions of the Trusteo;
and (d) the Registers, The Trust shall also prepate and maintain adequate accounting records, All such

tocords shall be kept at the head office of the Trust or at such other place as the Trustes thinks fit,

162 Information Avatlable to Unitholders

Each Unitholder has the right to obtain, on demand and without foe, from the head offics of the Trust: (a)
a copy of this Trust Indenture and any amendments theteto; and (b) the minutes of the meetings of
Unitholders and any written resolutions of Unitholders passed in lieu of holding a meeting of Unitholders,
and will also be entitled to examine a list of the Unitholders, subjoct to providiag an affidavit to the
Administrator, all to the same extent and upon the same conditions, mutatis midtandis, as those which
apply to shareholders governed by the Business Corporations det (Alberta),

163 IMseal Year

The fiscal year of the Trust shall end on December 31 of each yoar.

164  [inauncial Disclosure

The Trustee will send (or make available if'sending is not required by Applicable Laws) to Unitholders:

(a) 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 annval consolidated
financial statements of the Trust for the fiscal year ended immediately ptior lo such
annual meeting, together with comparative consolidated financial statements for the
precoding fiscal year, if any, and the report of the Auditors thereon; and

(b notwithstanding the foregoing, if the Trust {s a "reporting issuer" as defined in the
Socuritics Aot, the annual consolidated financlal statements of the-Trust together with
comparative consolidated financial statements for the preceding flscal year, if any, and
the teport of the Auditors thereon referred to in Section 17.5 on or hefore any dafed
preseribed by Applicable Laws, and the unaudited quarterly consolidated financiel
statemonts of tho Trust for a fiseal 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 preseribed by Applicable Laws; :

such financial statements shall be prepared in accordance with Accountin g Prineiples; provided that such
statements and the obligation to deliver such statements may vary from such principles to the extent
required to comply with Applicable Laws or to the extent permitted by applicable seourities regulatory
authorities,

16,5 Taxation Information

On or before Match 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 11 the prior calendar year,
such information regarding the Trust tequired by Canadian law to be submitted to Unitholdets for incoms
fax purposes to enable Unitholdersto complete their tax retutns in respect of the prior calendar year,

ARTICLE 17
AUDITORS

171 Qualification of Auditory

The Auditors shall bo a recognized firm of chartered accountants which has an office in Canada and
which is independent of the Trust, Trustee and the Administrator,

172 Appointment of Auditors

PricewaterhouseCoopers LLP, Chartered Accountants, are hereby appolnted as the indtlal Auditors of the
Trust to hold such office until the first annual meeting of Unitholders, The Auditors will be appointed at
each succeeding annual meeting of Unitholders, The Auditors will recelve such remuhetation as may be
approved by the Trustee,

173 Change of Auditorsr

The Auditors may af any time be removed by the Trustee with the approval of Unitholders by way of
Ordinary Resolution at a meeting of Unitholdets duly ealled for the purpose and, upon such removal of
the Anditors ag aforesaid, new auditors may be appointed by the Trustee with the approval of the
Unitholders by means -of an Ordlnary Resolution at a meeting duly called for that purpose, A vacancy
croated by the removal of the Auditors as aforesaid may be filled at the meeting of Unitholders at which
the Auditors are removed ot, i€ not so filled, may be filled pursuant to Section 17.4 bolow. ‘

174 Filling Vacancy

The Adininistrator shall enter into agreements with the Auditors that will permit the Auditors to at any
time voluntarily resign, and In such event the Trustes shall forthwith fill the vacancy with such new
auditots as are approved by the Administrator, and such new auditors shall act as auditors-of the Trust for
the unexpired term of the-predecessor auditors of the Trust.

17,6 Reports of Auditors -

The Administrator shall enter into agreements with the Auditors that will require the Auditors audit the
acoounts of the Trust at least once in each year and a report of the Auditors with respeot fo the annual
financial statements of the Trust shall be provided to sach Unitholder as set out in Section 16 4,
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ARTICLY 18
GENERAL

181 Trust Property to be Kept Separate

The Trustee shall matotain the Trust Property sepatate from all other property In its possession and not
commingled, and to the extent that all or part of the Trust Property is placed in the possession of the
Adminstrator or any other person on behalf of the Trust, the Trustee shall take such reasonable steps to
ensure that such persons shall also keep such Trust Property separate from all other property of such
persons and 1ot commingled,

182 Trustee May Not Flold Units

(a) No Trustee may be a Unitholder in its or his capacity as Trustee (except pursuant o g
repurchase of Units pending their cancellation),

{b) No Trustee may be a Undtholder in its personal capacity provided, however, that a
Trostee may hold Units for the account of its clients generally -and in other capacities,
without any duty to account to the Unitholders therefor,

For greater cettainty and notwithstanding the foregoing, affiliates of any Trustee may be Unitholders.
183 Pulvacy

The parties acknowledge that the Trustee may, in the course of providing services hereunder, collect or
receive financial and other petsonal nformation about such parties and/or thelr representatives, as
indtviduals, or about other tndividuals related to the subject matter hereof, and use such information for
the following purposes:

(8) to provide the services requirted wnder this denture and other services that. may be
requested from time to time; '

(b) to help the Trustee manage its servicing relationships with such individuals;
(c) to meot the Trustee's legal and regulatory requirements; and

(d) I Social Tnsurance Numbers are collected by the Trustee, to perform tax reporting and to
assist in verification of an tdividual's identity for security purposes.

Bach party acknowledges and aprees that the Trusteo may receive, collect, use and discloge personal
Information provided to it or acquired by it in the course of this Tndenture for the purposes described
above and, generally, in (he manner and on the tems degoribed in it Privacy Code, which the Trustee
shall make availablo on its website or upon tequost, including revisions thereto, Further, each party
agroes that it shall not provide or cause to be provided to the Trustes any personal information relating to
an tndividual who {s not a party to this Agreement upless that party has assured itself that such individaal
understands and has consented to the aforementioned uses and disclogures,

184 LS, Securities Exchange Act Malters

The Trust confirms that as at the date of execution of this a greement it does not have a class of securifies
registered pursuant fo Seclion 12 of the U.S, Securitles Bxchange Act or have a reporting obligation
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putsuant fo Sectlon 15(d) of the U.S Securitios Exchange Act, 'The Trust covenants that in the event that:
(a) auy class of its seourities shall become registered pursuant to Seotion 12 of the U.S Securitios
Exchange Act or the Trust shall incur a reporting obligation putsuant to Section 15(3) of the U.S
Securities Exchange Acty or (b) any such registration or reporting obligation shall be terminated by the
Trust in accordance with the UlS, Securities Exchange Act, the Trust shall promptly deliver to the Trustes
at. Officets' Certiflcate (in a form provided by the Trustes) notlfylng the Trustee of such tegistration or
termination and such other information as the Trustes may require af the time, The Trust acknowledges
that the Trustee is relying upon the foregoing representation and covenants in order to meet cettain SEC
obligations with respect fo those clients who ate fillng with the SEC,

18,5 Representation regarding Third Party Interests

Each paity to this Indenture (in this paragraph refetred to as a "representing party™) hereby represents to
the T'rusiee that any account to be opened by, or lnterest to held by, the Trustee 1o connection with this
Indenture, for or to the credit of such representing patty, either: (a) is not lutended to be used by or on
behalf of any third party; or (b) is intended to be used by or on behalf of a third pasty, in which case such
tepresenting party hereby agrees to complete, execute and deliver forthwith to the Trustee a declaration i
the Trustee's presoribed form or in such other form as may be satisfactory to i, .as to the particulars of
such third party.

18,6 Execution and Effect of Restated Tiust Indenture

A restated Trust Indenture, setting forth the terms of this Trust Jndenture, as amended to the tme of

execution, may be execuled at any time or from time to time by the Trustes and such restated Trust

Indenture as so executed shall thereaftor be effective and may thereafter be refemed to in lien 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,

187  Congolidations

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 cettify the same {o be a true consolidated copy of the Trust
Indenture, as amended or amended and restated,

188  Severability

The provisions -of this "Lrust Indenture are severable and if any provigions ate in conflict with any
Applicable Laws, {he conflicting provistons shall be desmed never to have constitnted a patt of this Trust
Indenture and shall not affect or impair any of the remaining provisions thereof, 1 any provision of thig
Trust Indenture shall be held fuvalid or unenforceable in any jurisdiotion, such invalidity or
unenforoeability shall attach only to such provision in such jurisdiction and shall not in any manper affect
or rendet invalid or unenforceable such provision tn-any other jurisdiction or any ofher provision of this
Trust Indenture in any jurisdiction,

18.9  Successors and Assigns

- The provisions of this Trust Indenture shall emwe to the benefit of; and be binding upen; the parties and
thelr respective personal representatives, executors, administrators, heirs, successors and ‘asslgns.
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18,10 Counterparts

This Trust Indenture may be executed in several counterparts, each of which when so executed shall be
deemed to be an original and such counterparts together shall constitute one and the same instrument,
which shall be sufficiently evidenced by any such orlginal counterpart,

[Remainder-of Page Left Intentionally Blani] '
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IN WITNESS WHERBOT the parties have hereunto executed this Trust Tndenture as of the day and
year first above written,

COMPUTERSHARE TRUST COMPANY
O CANADA

as trustee of

ARGENT ENERGY TRUST

e

,,..,...,.N

‘w...“...... franm N rnsnts -
JUUVER

() oH/\NNC)N GROVER
QORPORATE TRUST OFFICER

}0 o /zm

PUIHONG./
GORPORATE TRUST OFFICER

ARGENT ENERGY LID,

s,

Bidan Prokop //
Co-Chief Bxecutive Offlcel and President

[Remainder of Page Left Intentionally Blank]
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THIS IS EXHIBIT é v
referred o in the Affidavit of Dectaration

Sean  Aovingd oo
Sworn before me this ﬂ% ey
day of /-;lugmj'/— AD. 2026
017 YA
V4 /( O&n%is(ﬁfone{( tof Oaths

in and for the Provirce of Alberta

Kelsey Meyer
Barrister & Solicitor



thereby certily this % be & true copy of AAAMAALL

s Ay
the orlginal orler j,,»*‘(gf\ﬁg OF S
s ..-m\odx( NS
¢4

Dated this_2 T day of JJUhe 20/
for ClgTk otdhe Court
COURT FILE NUMBER 1601-01675
COURT COURT OF QUEEN'S BENCIH OF ALBER;I"A
JUDICIAL CENTRE CALGARY
APPLICANTS INTHE MATTER OF THE COMPANIES'

CREDITORS ARRANGEMENT ACT, R.S.C.
1985, ¢, 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 ORDER (STAY IXT ENSION AND OTHER
RILIE ‘
ADDRESS FOR SERVICE AND BENNETT JONES LLP
CONTACT INFORMA'TION OF Barristers and Solicitors
PARTY FILING THIS DOCUMENT 4500 Bankers Hall Bast

855 — 2™ Street SW
Calgary, Alberta T2P 4K7

Attention: Kelsey Meyer / Sean Zweig

Telephone No.: 403.298.3323 / 416,777.6254
Fax No.: 403.265.7219 / 416.863,1716

Client File No.: 68859.14

DATE ON WHICH ORDER WAS Monday, June 27, 2016
PRONOUNCED:

LOCATION WHERE ORDER WAS Calgary Courts Centre
PRONOUNCED: '

NAME OF JUSTICE The Honowrable My. Justice D.B. Nixon
WHO MADE THIS ORDER: L , )

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 partics;
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 Exténsion) granted on May 6, 2016,

is hereby extended until and including August 31, 2016,

Distribution of Net Proceeds of the Transaction

4. The Monitor's intended actions in distribu_ting 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 approvéd‘

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;

(3)

(b)

(©)

(d)

(e)
¢y
(8)

preserve, protect and maintain control of the property of the Trust (the

"Property"), or any parts thereof;

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;

receive, collect and take possession of all monies and accounts now owed or
hereafter owing to the Trust, including procecds payable pursuant to a sale of

Property,

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;

- exercise any rights which the Trust may have;

provide instruction and direction to the advisors of the Trust;

make any distribution or payments by the Trust required under any Order in these
proceedings;
assign the Trust into bankruptey; and

to_ perform sych 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 bankruptey at such time as the Monitor

deems 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 priotities as
set out in thoe Initial Order and the CCAA, and any such protections and priorities shall
apply to the Monitor in fulfilling its duties under this Order or in carrying out the
provisions of this Order,

DB Nixon ”

The Honourable Mr. Justice B, Nixon
J.C.C.QBA.
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THIS IS EXHIBIT * 7 "
referred 1o in the Affidavit of Beclaration-

Qean Z’wma 0/00

Sworn before me this L
day of @u/ QS AD. 20_[4

/%V/W//z 2 L)
[// /K&mmxsenon e/ f£or Qaths

in and for the l’rovmce of Alberta

—

Kelsey Meyer
Barrister & Solicitor



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 "Conrts") 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 hitp:/cfcanada.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 Steve Hicks
President & Chief Financial Officer Chief Operating Officer
Argent Energy Trust _ Argent Energy Trust

(403) 770-4809 (281) 847-1888





