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ARy,

REVOLVING CREDIT
AND

SECURITY AGREEMENT

Revolving Credit and Security Agreement dated as of June 19, 2014 among GASFRAC
ENERGY SERVICES INC., a corporation organized under the laws of the Province of Alberta
(*GASFRAC”), GASFRAC Energy Services Limited Partnership, a limited partnership formed
under the laws of the province of Alberta (“GASFRAC Energy LP”), GASFRAC Inc, a
Delaware corporation (“GASFRAC Inc.”), and together with each Person joined hereto as a
borrower from time to time, collectively, the “Borrowers”, and each a “Borrower™); GASFRAC
Services GP Inc., a corporation organized under the laws of the Province of Alberta

—— - —(GASFRAC Services -GP™), - GASFRAC— LIS—FHeldings—Ine—a Delaware —corporation
(“GASFRAC Holdings™), and GASFRAC Encrgy Services (US) Inc., a Delaware corporation
(“GASFRAC Energy (US)™); the financial institutions which are now or which hereafter become
a party hereto (collectively, the “Lenders” and each a “Lender”) and PNC BANK CANADA
BRANCH (“PNC Canada™), as agent for Lenders (PNC Canada, in such capacity, the “Agent™.

IN CONSIDERATION of the mutual covenants and undertakings herein contained,
Credil Parties, Lenders and Agent hereby agree as follows:

L DEFINITIONS.

1.1 Accounting Terms.

As used in this Agreement, the Other Documents or any certificatc, rcport or other
document made or delivered pursuant to this Agreement, accounting terms not defined in
Section 1.2 or elsewhere in this Agreement and accounting terms partly defined in Section 1.2 to
the extent not defined shall have the respective meanings given to them under GAAP; provided,
however that, whenever such accounting terms are used for the purposes of determining
compliancc with financial covenants in this Agreement, such accounting terms shall be defined
in accordance with GAAP as applied in preparation of the audited financial statements of Credit
Parties for the fiscal year ended December 31, 2013. If there occurs after the Closing Date any
change in GAAP that affects in any respect the calculation of any covenant contained in this
Agreement or the definition of any term defined under GAAP used in such calculations, Agent,
Lenders and Borrowers shall negotiate in good faith to amend the provisions of this Agreement
that relate to the calculation of such covenants with the intent of having the respective positions
of Agent, Lenders and Borrowers after such change in GAAP conform as nearly as possible to
their respective positions as of the Closing Date, provided, that, until any such amendments have
been agreed upon, the covenants in this Agreement shall be calculated as if no such change in
GAAP had occurred and Borrowers shall provide additional financial statements or supplements
thereto, attachments to Compliance Certificates and/or calculations regarding financial covenants
as Agent may reasonably require in order to provide the appropriate financial information
required hercunder with respeet to Credit Partics both reflecting any applicablc changes in
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GAAP and as necessary to demonstrate compliance with the financial covenants before giving
effect to the applicable changes in GAAP.

1.2 General Terms.

For purposes of this Agreement the following terms shall have the following meanings:
“Accountants” shall have the meaning set forth in Section 9.7 hereof.

“Advance Rates” shall have the meaning set forth in Section 2.1(a)(y)(iii) hereof.

“Advances” shall mean and include the Revolving Advances, Letters of Credit, and the
Swing Loans.

“Affected Lender” shall have the meaning set forth in Section 3.11 hereof.

“Affiliate” of any Pcrson shall mean (a) any Person which, directly or indirectly, is in
control of, is controlled by, or is under common control with such Person, or (b) any Person who
is a director, manager, member, managing member, general partner or officer (i) of such Person,
(ii) of any Subsidiary of such Person or (iii) of any Person described in clause (a) above. For
purposes of this definition, control of a Person shall mean the power, dircct or indircct, to direct
or causc the direction of the management and policies of such Person whether by ownership of
Equity Interests, contract or otherwise.

“Agent” shall have the meaning set forth in the preamble to this Agreement and shall
include its successors and assigns.

“Agreement” shall mean this Revolving Credit and Security Agreement, as it may be
amended, restated, supplemented or otherwise modified from time to time.

“AML I cgislation” shall have the meaning set forth in Section 16.17.

“Amortization Amount” shall mean the aggregate of the $1,125,000 quarterly reductions
to the Equipment Amount.

“Anti-Terrorism _Laws” shall mean the Proceeds of Crime (Money Laundering) and
Terrorist Financing Act (Canada), the USA Patriot Act and the applicable regulations thercunder
and all other Laws relating to terrorism, trade sanctions programs and embargoes, import/export
licensing, money laundering or bribery, and any regulation, order, or directive promulgated,
issued or enforced pursuant to such Laws, all as amended, supplemented or replaced trom time

to time.

“Annualized Debt Payments™ means tor the Credit Parties on a Consolidated Basis for
any period ending during the first eleven months after the Closing Date, Debt Payments during
the first eleven months after the Closing Date that are annualized to equate to what would have
been paid in a 12-month period at the same rate. For example, (a) for a two-month period ending
after the Closing Date, the Debt Payments would be divided by 2 and multiplied by 12 and (b)
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for a five-month period ending after the Closing Date, the Debt Payments would be divided by 5
and multiplied by 12.

“Applicable Law” shall mean all laws, rules and regulations applicable to the Person,
conduct, transaction, covenant, Other Document or contract in question, including all applicable
common law and equitable principles, all provisions of all applicable provincial, state, federal
and foreign constitulions, statutes, rules, regulations, treaties, directives and orders of any
Governmental Body, and all orders, judgments and decrees of all courts and arbitrators.

“Applicable Margin™ shall mean (a) 1.50% for (i) Revolving Advances consisting of
Base Rate Loans, and (ii) Swing Loans, and (b) an amount cqual to 3.50% for Revolving
Advances consisting of Non-Base Rate Loans.

“Application Date” shall have the mcaning sct forth in Scction 2.8(b) hereof.

T T Approvals' shall have the meaning set forth in Section 5.7(b) hereof.

“‘Approved Electronic Communication” shall mean each notice, demand, communication,
information, document and other material transmitted, posted or otherwise made or
communicated by e-mail, E-Fax, the StuckyNet System®©, or any other equivalent electronic
scrvice agreed to by Agent, whether owned, operated or hosted by Agent, any Lender, any of
their Affiliates or any other Person, that any party is obligated to, or otherwise chooses to,
provide to Agent pursuant to this Agreement or any Other Document, including any financial
statement, financial and other report, notice, request, certificate and other information material:
provided that Approved Electronic Communications shall not include any notice, demand,
communication, information, document or other material that Agent specifically instructs a
Person to deliver in physical form.

“Assignment of Crown Debt Restrictions” shall have the meaning set forth in paragraph
(1) (1) of the definition of “Eligible Receivables”,

“Availability Block™ shall mean $25,000,000, reducing as follows:

(A) By $5,000,000 when (i) Agent has received the financial statements and Compliance
Certificate required under Section 9.9 for the month ended September 30, 2014; (ii) both of the
items in subparagraph (i) show that for the quarterly period ended September 30, 2014 EBITDA
for the Credit Parties on a Consolidated Basis was at least $7,768,500; and (iii) no Default or
Event of Default exists.

(B) By $5,000,000 when (i) Agent has received the financial statements and Compliance
Certiticate required under Section 9.7 for the for the fiscal year ended December 31, 2014; (ii)
both of the items in subparagraph (i) show that for the fiscal ycar ended December 31, 2014 (x)
EBITDA for the Credit Parties on a Consolidated Basis was at least $11,113,700 and (y) the
Credit Parties were in compliance with Section 6.5 on December 31, 2014; and (iii) no Default or
Event of Default exists.

(C) To $0 when (i) Agent has received the financial statements and Compliance
Certificate required under Section 9.9 for the month ended June 30, 2015; (ii) both of the items
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in subparagraph (i) show that the Credit Parties were in compliance with Section 6.5 on June 30,
2015; (iii) average Undrawn Availability for the period June 1, 2015 to June 30, 2015 was at
least $10,000,000 (after giving effect to the Availability Block); and (iv) no Default or Event of
Default exists.

“Base Rate” shall mean the Canadian Base Rate with respect to Base Rate Loans
denominated in Canadian Dollars and the US Base Rate with respect to Base Rate Loans
denominated in US Dollars.

“Base Rate Loan" shall mean a Canadian Base Rate Loan or US Base Rate Loan, as the
context requires or as selected by Agent.

“Benefited Lender” shall have the meaning set forth in Section 2.6(e) hereof.

*“Blocked Account Bank™ shall have the meaning set {orth in Section 4.8(h) hereof.

“Blocked Accounts” shall have the meaning set forth in Section 4.8(h) hereof.

“Borrower” or “Borrowers” shall have the meaning set forth in the preamble to this
Agreement and shall extend to all successors and assigns of such Persons.

“Borrowers’ Account” shall have the meaning set forth in Section 2.10 hereof.

“Borrowing Agent” shall mean GASFRAC.

“Borrowing Base Certificate” shall mean a certificate in substantially the form of
Exhibit 1.2 hereto duly executed by the Chief Executive Officer or Chief Financial Officer of the
Borrowing Agent and delivered to the Agent, appropriatcly completed, by which such officer
shall certify to Agent the Formula Amount and calculation thereof as of the date of such
certificate.

“Business Day” shall mean any day other than Saturday or Sunday or a legal holiday on
which commercial banks are authorized or required by law to be closed for business in Toronto,
Ontario, Calgary, Alberta and, if the applicable Business Day relates to any LIBOR Rate Loans,
such day must also be a day on which dealings are carried on in the London interbank market.

“Canadian Base Rate™ shall mean, for any date, the rate of interest per annum equal to the
higher of: (a) the rate of interest which is established from time to time by the Agent, at its
principal office in Toronto, Ontario, as its reference rate of interest for loans in Canadian Dollars
to Canadian borrowers, it being agreed that such rate is not necessarily the lowest rate of interest
then available from the Agent on fluctuating rate loans, and (b) the CDOR Rate calculated with
reference to a 30 day Interest Period plus 1.50% per annum, in each case, such rate to be adjusted
automatically, without notice, as of the opening of business on the cffective date of any change
in such rate.

“Canadian Base Rate Loan” shall mean any Advancc in Canadian Dollars that bears
interest based on the Canadian Base Rate.
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“Canadian Benefit Plan” shall mean any plan, fund, program, or policy, whether oral or
written, formal or informal, funded or unfunded, insured or uninsured, providing employee
benefits, including medical, hospital care, dental, sickness, accident, disability, life insurance,
pension, retirement or savings benefits, under which any Credit Party has any liability with
respect to any employee or former employee of a Canadian Credit Party, but shall exclude
Canadian Pension Plans and Statutory Plans.

‘“Canadian Borrowers” shall mean GASFRAC, GASFRAC Energy LP, each other
Borrower organized under the laws of Canada or a province thereof, and shall extend to all

successors and assigns of such Persons.

“Canadian Credit Party” shall mean each Canadian Borrower and each Guarantor
organized under the taws of Canada or a province thereof and shall extend to all successors and
assigns of such Persons.

“Canadian Defined Benefit Pension Plan” means any Canadian Pension Plan which
contains a “defined benefit provision”, as defined in subsection 147.1(1) of the Income Tax Act
(Canada).

“Canadian Dollar”, “Cdn.$”, and “$” shall mean lawful money of Canada.

“Canadian Guarantor” shall mean a Guarantor organized under the laws of Canada or a
province thereof.

“Car‘ladian Pension Plan™ shall mean each pension plan required to be registered under
Canadian federal or provincial law that is maintained or contributed to by a Credit Party for
cmployccs or former cmployees of a Canadian Credit Party, but shall exclude Statutory Plans.

“Canadian Pension Termination Event™ shall mean (a) the voluntary full or partial wind
up of a Canadian Pension Plan that is a registered pension plan by a Canadian Credit Party or the
taking of any action for the purpose of effecting the foregoing; (b) the institution of procecdings
by any Governmental Body to terminate in whole or in part or have a trustee ‘appointed to
administer such a plan; or (c) any other event or condition which might constitute grounds for the
termination of, winding up or partial termination of, winding up or the appointment of trustee to
administer, any such plan,

“Capital Expenditures” shall mean expenditures made or labilities incurred for the
acquisition of any fixed assets or improvements (or of any replacements or substitutions thereof
or additions thereto) which have a useful life of more than one year and which, in accordance
with GAAP, would be classified as capital expenditures. Capital Expenditures shall include the
total principal portion of Capitalized Lease Obligations.

“Capitalized Lease Obligation” shall mean any Indebtedness of any Credit Party
represented by obligations under a lease that is required to be capitalized for financial reporting
purposes in accordance with GAAP.

*“Cash Management Products and Services™ shall mean agreements or other arrangements
under which Agent or any Lender or any Affiliate of Agent or a Lender provides any of the
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following products or services to any Credit Party: (a) credit cards; (b) credit card processing
services; (c) debit cards and stored value cards; (d) commercial cards; (€) ACH transactions; and
(f) cash management and treasury management services and products, including without
limitation controlled disbursement accounts or services, lockboxes, automated clearinghouse
transactions, overdrafls, intcrstatc depository network services. The indcbtedness, obligations
and liabilities of any Credit Party to the provider of any Cash Management Products and
Services (including all obligations and liabilities owing to such provider in respect of any
returned items deposited with such provider) (the “Cash Management Liabilities) shall be
“Obligations” hereunder, guaranteed obligations under the Guarantee and secured obligations
under any Guarantor Security Agreement, as applicable, and otherwise treated as Obligations for
purposes of each of the Other Documents. The Liens securing the Cash Management Products
-and Services shall be pari passu with the Liens securing all other Obligations under this
Agreement and the Other Documents, subject to the express provisions of Section 11.5.

_ “Cash Management Liabilities” shall have the meaning provided in the definition of _
“Cash Management Products and Services.”

“CDOR Rate” means, on any day and for any period, an annual rate of interest equal to
the arithmetic average rate applicable to Canadian Dollar bankers® acceptances (C$BAs) for the
applicable Interest Period appearing on the Bloomberg page BTMM Canada, rounded to the
nearest 1/100th of 1% (with .005% being rounded up), at approximately 11:00 a.m. Eastern
Time, on such day, or if such day is not a Business Day, then on the immediately preceding
Business Day, provided that if such rate does not appear on the Bloomberg page BTMM Canada
on such day the CDOR Ratc on such day shall be the rate for such period applicable to Canadian
Dollar bankers’ acceptances quoted by a bank listed in Schedule I of the Bank Act (Canada), as
selected by the Agent, as of 11:00 a.m. Eastern Time on such day or, if such day is not a
Business Day, then on the immediately preceding Business Day.

“CDOR Rate Loan” shall mean any Advance in Canadian Dollars that bears interest
based on the CDOR Rate.

“CEA” shall mean the Commodity Exchange Act (7 U.S.C.§1 et seq.), as amended from
time fo time, and any successor statute.

“CFETC” shall mean the Commodity Futures Trading Commission.

“CERCLA” shall mean the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, 42 U.S.C. §§9601 et seq.

“Change in Law” shall mean the occurrence, after the Closing Date, of any of the
following: (a) the adoption or taking effect of any Applicable Law; (b) any change in any
Applicable Law or in the administration, implementation, interpretation or application thereof by
any Governmental Body; or (c)the making or issuance of any request, rule, guideline or
directive (whether or not having the force of law) by any Governmental Body; provided that
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Strcet Reform and
Consumer Protection Act and all requests, rules, regulations, guidelines, interpretations or
directives thereunder or issued in connection therewith (whether or not having the force of
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Applicable Law) and (y) all requests, rules, regulations, guidelines, interpretations or directives
promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States or foreign regulatory
authorities (whether or not having the force of law), in each case pursuant to Basel III, shall in
each case be deemed to be a Change in Law regardless of the date enacted, adopted, issued,
promulgated or implemented.

“Change of Control” shall mean: (a) any Person or group of Persons acting jointly or
otherwise in concert shall have acquired beneficial ownership of 25% or more of the voting
Equity Interests of GASFRAC; (b) during any period of 12 consecutive months commencing
after the Closing Date, a majority of the members of the board of directors of GASFRAC cease
to be composed of individuals (i) who were members of that board or equivalent governing body
on the first day of such period, (ii) whose election or nomination to that board was approved by
individuals referred to in clause (i) above constituting at the time of such election or nomination
at least a majority of that board, or (iii) whose election or nomination to that board was approved
by individuals referred to in clauses (i) and (ii) above constituting at the time of such election or
nomination at least a majority of that board; (c) except as otherwise expressly permitted herein,
any amalgamation, merger, consolidation or sale of substantially all of the property or assets of
any Credit Party; provided, that the sale by GASFRAC of any Equity Interests of any other
Credit Party shall be deemed a sale of substantially all of GASFRAC’s assets.

“Charges” shall mean all taxes, charges, fees, imposts, levies or other assessments,
including all net income, gross income, gross receipts, capital, sales, harmonized sales, goods
and services, use, ad valorem, value added, transfer, franchise, business, profits, inventory,
capital stock, license, withholding, payroll, employment, social insurance or security,
unemployment, workers compensation, excise, severance, stamp, occupation and property taxes,
custom duties, fees, assessments, liens, claims and charges of any kind whatsoever, together with
any interest and any penalties, additions to tax or additional amounts, imposed by any taxing or
other authority, domestic or foreign (including any Canadian pension authority or the US PBGC,
as applicable, or any environmental agency or superfund), upon the Collateral, any Credit Party
or any of its Affiliates.

“CIP Regulations” shall have the meaning set forth in Section 14.12 hereof.

“Claims” shall have the meaning set forth in Scction 16.5.
“Closing Date” shall mean the date of this Agreement.

“Collateral” shall mean and include all right, title and interest of each Credit Party in all
asscts and property described in any Other Document (including the Guarantor Security
Agreement) and in all of the undertaking, property, and assets of each Credit Party, including the
following property and assets of such Person, in each case whether now existing or hercafter
arising or created and whether now owned or hereafier acquired and wherever located:

(a) all Receivables (other than Excluded Receivables) and all supporting
obligations relating thereto;

(b) all equipment and fixtures;
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(c) all general intangibles and intangibles (including all payment intangibles
and all software) and all supporting obligations related thereto;

(d) all Inventory;,

(e) all Subsidiary Stock, securities, investment property, and financial assets;
43)] [intentionally omitted];

(g) [intentionally omitted];

(h)  all contract rights, rights of payment which have been carnecd under a
contract rights, chattel paper (including electronic chattel paper, if any, and tangible chattel
paper), commercial tort claims (whether now existing or hereafter arising); documents of title
(including all warehouse receipts and bills of lading), deposit accounts, goods, instruments
(including promissory notcs), letters of credit (whether or not the respective letter of credit is
evidenced by a writing) and letter of credit rights (if applicable), cash, certificates of deposit,
insurance proceeds (including hazard, flood (if applicable) and credit insurance), security
agreements, eminent domain proceeds, condemnation proceeds, tort claim proceeds and all
supporting obligations;

@) all ledger sheets, ledger cards, files, correspondence, records, books of
account, business papers, computers, computer software (owned by any Credit Party or in which
it has an interest), computer programs, tapes, disks and documents, including all of such property
relating to the property described in clauses (a) through (h) of this definition; and

G all proceeds and products of the property described in clauses (a) through
(i) of this definition, in whatever form.

It is the-intention of the parties that if Agent shall fail to have a perfected Lien in any
particular property or assets of any Credit Party for any reason whatsoever, but the
provisions of this Agreement and/or of the Other Documents, together with all financing
statements and other public filings relating to Liens filed or recorded by Agent against
Credit Parties, would be sufficient to create a perfected Lien in any property or assets that
such Credit Party may receive upon the sale, leasc, liccnse, exchange, transfer or
disposition of such particular property or assets, then all such “proceeds” of such
particular property or assets shall be included in the Collateral as original collateral that is
the subject of a direct and original grant of a security interest as provided for herein and
in the Other Documents (and not merely as proceeds (as defined in the PPSA and the
UCC) in which a security interest is created or arises solely pursuant to Section 25 of the
PPSA or Section 9-315 of the UCC).

“Commercial Tort Claims” shall have the meaning given to that term in the Uniform
Commercial Code.

“Commitment Transfer Supplement” shall mean a document properly completed and

otherwise in form and substance satisfactory to Agent by which the Purchasing Lender purchases
and assumes a portion of the obligation of Lenders to make Advances under this Agreement.
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“Compliance Certificate” shall mean a compliance certificate substantially in the form of
Exhibit 1.2(a) hereto to be signed by the Chief Executive Officer or Chief Financial Officer of
Borrowing Agent.

“Consents” shall mean all filings and all licenses, permits, consents, approvals,
authorizations, qualifications and orders of Governmental Bodies and other third parties,
domestic or foreign, necessary to carry on any Credit Party’s business or nccessary (including to
avoid a conflict or breach under any agreement, instrument, other document, license, permit or
other authorization) for the execution, delivery or performance of this Agreement, the Other
Documents, the Subordinated Debt Documents including any Consents required under all
applicable federal, provincial, state or other Applicable Law.

“Consigned lnventory” shall mean Inventory of any Credit Party that is in the possession
of another Person on a consignment, sale or return, or other basis that does not constitutc a final
sale and acceptance of such Inventory.

“Contract Rate” shall have the meaning set forth in Section 3.1 hereof.

“Controlled Group” shall mean, at any time, each Credit Party and all members of a
controlled group of corporations and all trades or businesses (whether or not incorporated) under
common control and, where applicable, all other entities which, together with any Credit Party,
are treated as a single employer under Section 414 of the US Tax Code.

“Covered Entity” shall mean (a) each Credit Party, cach of cach Credit Party’s
Subsidiaries, all Guarantors and all pledgors of Collateral and (b) each Person that, directly or
indirectly, is in control of a Person described in clause (a) above. For purposes of this definition,
control of a Person shall mean the direct or indirect (x) ownership of, or power to vote, 25% or
more of the issued and outstanding equity interests having ordinary voting power for the election
of directors of such Person or other Persons performing similar functions for such Person, or
(y) power to direct or cause the direction of the management and policies of such Person whether
by ownership of equity interests, contract or otherwise.

. “Credit Parties on a Consolidated Basis™ shall mean the consolidation in accordance with
GAAP of the accounts or other items of Credit Parties and their respective Subsidiaries.

“Credit Party” shall mean each Canadian Credit Party and each US Credit Party and shall
extend to all successors and assigns of such Persons. On the Closing Date the Credit Parties are
GASFRAC, GASFRAC Energy LP, GASFRAC Services GP, GASFRAC Holdings, GASFRAC
Inc., and GASFRAC Energy (US).

“Customer™ shall mean and include the account debtor with respect to any Receivable
and/or the prospective purchaser of goods, services or both with respect to any contract or
contract right, and/or any party who enters into or proposes to enter into any contract or other
arrangement with any Credit Party, pursuant to which such Credit Party is to deliver any personal
property or perform any services.
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“Daily LIBOR Rate” shall mean, for any day, the rate per annum determined by the
Agent by dividing (x) the Published Rate by (y) a number equal to 1.00 minus the Reserve
Percentage.

“Debt Payments” shall mean for any period, in each case, the sum of (1) all cash actually
expended by any Credit Party to make: (a) interest payments on any Advances hereunder, plus
(b) payments for all fees, commissions and charges set forth herein, plus (c) payments on
Capitalized Lease Obligations, plus (d) Permitted Subordinated Debenture Redemptions, plus (c)
payments with respect to any other Indebtedness for borrowed money, including without
limitation, the Subordinated Debt plus (2) the aggregate Amortization Amount.

“Default” shall mean an event, circumstance or condition which, with the giving of notice
or passage of time or both, would constitute an Event of Default.

“Default Rate” shall have the meaning set forth in Section 3.1 hereof.

“Defaulting Lender” shall mean any Lender that: (a) has failed, within two (2) Business
Days of the date required to be funded or paid, to (i) fund any portion of its Revolving
Commitment Percentage of Advances, (ii) if applicable, fund any portion of its Participation
Commitment in Letters of Credit or Swing Loans or (iii) pay over to Agent, Issuer, Swing Loan
Lender or any Lender any other amount required to be paid by it hereunder, unless, in the case of
clause (i) above, such Lender notifies Agent in writing that such failure is the result of such
Lender’s good faith determination that a condition precedent to funding (specifically identified
and including a particular Default or Event of Default, if any) has not been satisfied; (b) has
notified Credit Parties or Agent in writing, or has made a public slatement to the effect, that it
does not intend or expect to comply with any of its funding obligations under this Agreement
(unless such writing or public statement indicates that such position is based on such Lender’s
good faith determination that a condition precedent (specifically identified and including a
particular Default or Event of Default, if any) to funding a loan under this Agreement cannot be
satisfied) or generally under other agreements in which it commits to extend credit; (c) has
failed, within two (2) Business Days after request by Agent, acting in good faith, to provide a
certification in writing from an authorized officer of such Lender that it will comply with its
obligations (and is financially able to meet such obligations) to fund prospective Advances and,
if” applicable, participations in then outstanding Letters of Credit and Swing Loans under this
Agrcement, provided that such Lender shall cease to be a Defaulting Lender pursuant to this
clause {c) upon Agent’s receipt of such certification in form and substance satisfactory to the
A gent; (d) has become the subject of an Insolvency Event; or (e) has failed at any time to comply
with the provisions of Section 2.6(e) with respect to purchasing participations from the other
Lenders, whereby such Lender’s share of any payment received, whether by setoff or otherwise,
is in excess of its pro rata share of such payments duc and payable to all of the Lenders.

“Depository Accounts™ shall have the meaning set forth in Section 4.8(h) hereof.

“Designated Lender” shall have the meaning set forth in Section 16.2(d) hereof.

“Document” shall have the meaning given to the term “document of title” in the PPSA or
given to such term in the UCC, as applicable.
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“Drawing Date” shall have the meaning set forth in Section 2.14(b) hercof.

“Early Termination Date” shall have the meaning set forth in Section 13.1 hereof. |

“EBITDA” shall mean for any period with respect to Credit Parties on a Consolidated
Basis, in each case without duplication, the sum of (a) net income (or loss) for such period
(excluding cxtraordinary gains and losses), plus (b) all interest expensc for such pcriod (to the
extent deducted in determining net earnings), plus (c) all charges against income for such period
for income taxes in accordance with GAAP, plus (d) depreciation and depletion expenses for
such period, plus (e) amortization expenses for such period, plus or minus (f) Permitted EBITDA
Adjustments. The calculation will be done substantially in the manner shown in Exhibit 1.2(b).

“Effective Date™ means the date indicated in a document or agreement to be the date on
which such document or agrecment becomes cffective, or, if there is no such indication, the date
of execution of such document or agreement.

“Eligible Contract Participant” shall mean an “cligible contract participant” as defined in
the CEA and regulations thereunder.

“Eligibility Date” shall mean, with respect to each Credit Party, each Guarantor, and each
Swap, the date on which this Agreement or any Other Document becomes cffective with respect
to such Swap (for the avoidance of doubt, the Eligibility Date shall be the Effective Date of such
Swap if this Agreement or any Other Document is then in effect with respect to such Credit Party
or Guarantor, and otherwise it shall be the Effective Date of this Agreement and/or such Other
Document(s) to which such Credit Party or Guarantor is a party).

"Eligible Equipment" shall mean new and used equipment of a Credit Party that Agent, in
its sole discretion, deems eligible, based on such considcrations as Agent may from time to time
deem appropriate including whether the equipment is subject to a perfected, first priority Lien in
Agent’s favor and no other Lien (other than a subordinate Permitted Encumbrance). In addition,
equipment shall not be Eligible Equipment if it (i) does not conform (o all material standards
imposed by any Governmental Body which has regulatory authority over such goods or the use
or sale thereof, (ii) is located outside of Canada or the continental United States or at a location
other than those listed on Schedule 4.4(b)(i), (iii) is subject to a license agreement or other
agreement that limits, conditions or restricts any Credit Party’s or Agent’s right to sell or
otherwise dispose of such equipment, (iv) is situated at a location not owned by a Credit Party
unless the owner or occupier of such location has cxecuted in favor of Agent a Lien Waiver
Agreement; (v) the full purchase price for such equipment has not been paid by a Credit Party;
(vi) is not in good working order and condition (ordinary wear and tear excepted) or is used or
held for use by a Credit Party other than in the Ordinary Course of Business of that Credit Party;
(vii) constitutes a "fixture" under the applicable laws of the jurisdiction in which such equipment
is located; or (viii) that has not been appraised on a Net Orderly Liquidation Value basis in a
manner and by an appraiser satisfactory to Agent in its sole discretion. No equipment acquired
after the Closing Date may be Eligible Equipment or be included in the Formula Amount unless
agreced to in writing by Agent in its sole discretion.
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“Eligible Inventory” shall mecan and include Inventory of a Borrower, excluding work in
process, valued at the lower of cost or market value, determined on a first-in-first-out basis,
which is not, in Agent’s opinion, obsolete, slow moving or unmerchantable and which Agent, in
its sole diseretion, shall not deem ineligible Inventory, based on such considerations as Agent
may from time to time deem appropriate including whether the Inventory is subject to a
perfected, first priority security interest in favor of Agent and no other Lien (other than a
Permitted Encumbrance). In addition, Inventory shall not be Eligible Inventory if it: (a) does
not conform to all standards imposed by any Governmental Body which has regulatory authority
over such goods or the use or sale thereof; (b) is in-transit; (c) is located outside Canada, the
continental United States, or at a location that is not otherwise in compliance with this
Agreement; (d) constitutes Consigned Inventory; (e) is the subject of an Intellectual Property
Claim; (f) is subject to a License Agreement that limits, conditions or restricts the applicable
Borrower’s or Agent’s right to sell or otherwise dispose of such Inventory, unless Agent is a
party to a Liccnsor/Agent Agreement with the Licensor under such License Agreement (or Agent
shall agree otherwise in its sole discretion after establishing reserves against the Formula
Amount with respect thereto as Agent shall deem appropriate in its sole discretion); (g) is
situated at a location not owned by a Borrower unless the owner or occupier of such location has
executed in favor of Agent a Lien Waiver Agreement (or Agent shall agree otherwise in its sole
discretion after establishing reserves against the Formula Amount with respect thereto as Agent
shall deem appropriate in its sole discretion); or (h) or if the sale of such Inventory would result
in an ineligible Receivable,

“Eligible Receivables” shall mean and include, each Receivable of a Borrower arising in
the Ordinary Course of Business and which Agent, in its sole discretion, shall deem to be an
Eligible Receivable, based on such considerations as Agent may from time to time deem
appropriate. A Rcceivable shall not be deemed eligible unless such Receivable is subject to
Agent’s first priority perfected security interest and no other Licn (other than Permitted
Encumbrances), and is evidenced by an invoice or other documentary evidence satisfactory to
Agent. In addition, no Receivable shall be an Eligible Receivable if:

(a) it arises out of a sale made by any Borrower to an Affiliate of any Credit
Party or lo a Person controlled by an Affiliate of any Credit Party;

(b) it is due or unpaid more than 90 days (120 days with respect to Blackbrush
Oil & Gas) after the original invoice date or 60 days (90 days with respect to Blackbrush Oil &
Gas) after the original due date;

(c) 50% (25% with respect to BlackBrush Oil & Gas) or more of the
Receivables from such Customer are not deemed Eligible Receivables hereunder. Such
percentage may, in Agent’s solc discrction, be increased or decreased from time to time;

(d) any covenant, representation or warranty contained in this Agreement with
respect to such Reccivable has been breached;

(e) an Insolvency Event shall have occurred with respect to such Customer;

12



GASFRAC CLOSING BOOK Page 23 of 556
VOLUME | June 19, 2014

C

® the sale is to a Customer outside Canada or the continental United States,
unless the sale is on letter of credit, guaranty or acceptance terms, in each case acceptable to
Agent in its sole discretion; ‘

(g) the sale to the Customer is on a bill-and-hold, guaranteed sale, sale-and-
return, sale on approval, consignment or any other repurchase or return basis or is evidenced by
chattel paper;

(h)  Agent believes, in its sole judgment, that collection of such Receivable is
insecure or that such Receivable may not be paid by reason of the Customer’s financial inability

to pay;

@) the Customer is: (1) Her Majcsty in right of Canada or any provincial or
local Governmental Body to the extent (but only to the extent) that the Receivables owed by such
Customer are subject to restriction on assignment pursuant to the Financial Adminisiration Act,
R.8.C. 1985, c.F-11, as amended, or any similar Applicable Law (collectively, “Assignment of
Crown Debt Restrictions™), unless Borrower assigns its right to payment of such Reccivable to
the Agent in compliance with the particular prescriptions of the relevant Assignment of Crown
Dcbt Restrictions; or (2) the United States of America, any state or any department, agency or
instrumentality of any of them, unless the applicable Borrower assigns its right {o payment of
such Receivable to Agent pursuant to the Assignment of Claims Act of 1940, as amended
(31 U.S.C. Sub-Section 3727 et seq. and 41 U.S.C. Sub-Scction 15 et scq.) or has otherwise
complicd with other similar Applicable Laws;

)] the goods giving rise to such Receivable have not been delivered to and
accepted by the Customer or the services giving rise to such Receivable have not been performed
by the applicable Borrower and accepted by the Customer or the Receivable otherwise does not
represent a final sale; ~

(k) the Receivables of the Customer exceed a credit limit determined by
Agent, in its sole discretion, to the extent such Receivable exceeds such limit (initially, (i) for
each of Borrowers’ four largest Customers (which on the Closing Date are Husky Energy,
BlackBrush Oil & Gas LP, Artek Exploration, and Paramount Resources), the credit limit is 40%
of Eligible Receivables and (ii) for each of each Borrower’s other Customers, the credit limit is
25% of Eligible Receivables); provided, however, that no more than $6,000,000 of the Formula
Amount may be comprised of Eligible Receivables due from BlackBrush Oil & Gas LP;

) the Receivable is subject to any offset, deduction, defense, dispute, credits
or counterclaim (but if such offset, deduction, defense or counterclaim does not exceed 10% of
such Receivable, then such Receivable shall only be ineligible to the extent of such offset,
deduction, defense or counterclaim), the Customer is also a creditor or supplier of a Borrower or
the Receivable is contingent in any respect or for any reason;

(m)  the applicable Borrower has made any agreement with any Customer for
any deduction therefrom, except for discounts or allowances made in the Ordinary Course of
Business for prompt payment, all of which discounts or allowances are reflected in the
calculation of the face value of each respective invoice related thereto;
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(n) any return, rejection or repossession of the merchandise has occurred or
the rendition of services has been disputed, to the extent of such portion returned, rejected,
repossessed or disputed; ‘

(o) - such Receivable is not payable to a Borrower;
(p) such Receivable is an Excluded Receivable; or

(@)  such Receivable is not otherwise satisfactory to Agent as dctermined in
good faith by Agent in the excreisc of its sole discretion.

“Environmental Complaint” shall have the meaning sct forth in Section 9.3(b) hereof.

~ “Environmental Laws” shall mean all federal, provincial, state and local environmental,
land use, zoning, health, chemical use, safety and sanitation laws, statutes, ordinances and codes
as well as common laws, relating to the protection of the environment, human health and/or
governing the use, storage, treatment, generation, transportation, processing, handling,
production or disposal of Hazardous Materials, Hazardous Wastes and Toxic Substances and the
rules, regulations, policies, guidelines, interpretations, decisions, orders and directives of fedcral,
provincial, state, intcrnational and local governmental agencies and authorities with respect
thereto.

“Equipment Advancc Rate™ shall have the meaning set forth in Section 2.1(a)(y)(iii)
hereof.

“Equipment Sublimit” shall mean an unlimited amount on the Closing Date, reducing to
the Equipment Amount on the sooner to occur of (i) the Availability Block having reduced to
$15,000,000 or less or (ii) March 31, 2015.

“Equipment Amount” shall mean $45,000,000 in the aggregate at any one time, reducing
by $1,125,000 on March 31, 2015 and by $1,125,000 on each June 30, September 30, December
31, and March 31 thereafter until it reaches $0.

“Equity Interests” shall mean, with respect to any Person, any and all shares, rights to
purchase, options, warrants, general, limited or limited liability partnership interests, member
interests, participation or other equivalents of or interest in (regardless of how designated) equity
of such Person, whether voting or nonvoting, including common stock, preferred stock,
convertible securities or any other “equity security” (as such term is defined in the Securities
Act), including in each case all of the following rights relating to such Equity Interests, whether
arising under the Organizational Documents of the Person issuing such Equity Interests (the
“issuer”) or under the applicable laws of such issuer’s jurisdiction of organization relating to the
formation, existence and governance of corporations, limited or unlimited liability companies or
partnerships or business trusts or other legal entities, as the case may be: (i) all economic rights
(including all rights to receive dividends and distributions) relating to such Equity Interests;
(i1) all voting rights and rights to consent to any particular action(s) by the applicable issuer;
(iii) all management rights with respect to such issuer; (iv) in the case of any Equity Interests
consisting of a general partner interest in a partnership (including a limited partnership), all
powers and rights as a general partner with respect to the management, operations and control of
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the business and affairs of the applicable issuer; (v) in the case of any Equity Interests consisting
of the membership/limited liability company interests of a managing member in a limited
liability company, all powers and rights as a managing member with respect to the managernent,
operations and control of the business and affairs of the applicable issuer; (vi) all rights to
designate or appoint or vote for or remove any officers, directors, manager(s), general partner(s)
or managing member(s) of such issuer and/or any members of any board of
members/managers/partners/directors that may at any time have any rights to manage and direct
the business and affairs of the applicable issuer under its Organizational Documents as in effect
from time to time or under Applicable Law; (vii) all rights to amend the Organizational
Documents of such issuer, (viii) in the case of any Equity Interests in a partnership or limited
liability company, the status of the holder of such Equity Interests as a “partner”, general or
limited, or “member” (as applicable) under the applicable Organizational Documents and/or
Applicable Law; and (ix) all certificates evidencing such Equity Interests.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as the same
may be amended or supplemented from time to time and the rules and regulations promulgated

thereunder.

“ERISA Termination Event” shall mean: (a) a Reportable ERISA Event with respect to
any US Plan; (b) the withdrawal of any Credit Party or any member of the Controlled Group
from a US Plan during a plan year in which such entity was a “substantial employer” as defined
in Section 4001(a)(2) of ERISA or a cessation of operations that is treated as such a withdrawal
under Section 4062(e) of ERISA; (c) the providing of notice of intent to terminate 2 US Plan in a
distress termination described in Section 4041(c) of ERISA; (d) the commencement of
proceedings by the US PBGC to terminate a Plan; (€) any event or condition (a) which might
constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a
trustee to administer, any US Plan, or (b) that may result in termination of a Multiemployer Plan
pursuant to Section 4041A of ERISA; (f) the partial or complete withdrawal within the meaning
of Section 4203 or 4205 of ERISA, of any Credit Party or any member of the Controlled Group
from a Multiemployer Plan; (g) notice that a Multiemployer Plan is subject to Section 4245 of
ERISA; or (h) the imposition of any liability under Title IV of ERISA, other than for US PBGC
premiums due but not diligent, upon any Credit Party or any member of the Controlled Group.

“Event of Default” shall have the meaning set forth in Article X hereof,

“Excluded Hedge Liability or Liabilities” shall mean, with respect to each Credit Party
and Guarantor, each of its Swap Obligations if, and only to the extent that, all or any portion of
this Agreement or any Other Document that relates to such Swap Obligation is or becomes
illegal under the CEA, or any rule, regulation or order of the CFTC, solely by virtue of such
Credit Party’s and/or Guarantor’s failure to qualify as an Eligible Contract Participant on the
Eligibility Date for such Swap. Notwithstanding anything to the contrary contained in the
foregoing or in any other provision of this Agreement or any Other Document, the foregoing is
subject to the following provisos: (a) if a Swap Obligation arises under a master agreement
governing morc than onc Swap, this definition shall apply only to the portion of such Swap
Obligation that is attributable to Swaps for which such guaranty or security interest is or
becomes illegal under the CEA, or any rule, regulations or order of the CFTC, solely as a result
of the failure by such Credit Party or Guarantor for any reason to qualify as an Eligible Contract
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Participant on the Eligibility Date for such Swap; (b) if a guarantee of a Swap Obligation would
cause such obligation to be an Excluded Hedge Liability but the grant of a security interest
would not cause such obligation to be an Excluded Hedge Liability, such Swap Obligation shall
constitute an Excluded Hedge Liability for purposes of the guaranty but not for purposes of the
grant of the security interest; and (c) if there is more than one Credit Party or Guarantor
executing this Agreement or the Other Documents and a Swap Obligation would be an Excluded
Hedge Liability with respect to one or more of such Persons, but not all of them, the definition of
Excluded Hedge Liability or Liabilities with respect to each such Person shall only be deemed
applicable to (i) the particular Swap Obligations that constitute Excluded Hedge Liabilities with
respect to such Person, and (i) the particular Person with respect to which such Swap
Obligations constitute Excluded Hedge Liabilities.

“Excluded Receivable” shall mean any Receivable owing by a Customer that is a
Sanctioned Person or that arises out of a transaction or activity that would violate any Anti-
Terrorism Law.

“Excluded Taxes™ shall mean, with respect to Agent, any Lender, Participant, Swing
Loan Lender, Issuer or any other recipient of any payment to be made by or on account of any
Obligations, (a) taxes imposed on or measured by its overall net income or capital (including
branch profit taxes) (however denominated), and franchise taxes imposed on it (in licu of net
income taxes), by the jurisdiction (or any political subdivision thereof) under the laws of which
such recipient is organized or in which it is resident or carries on business through a permanent
establishment located therein or any political subdivisions thereof or, in the case of any Lender,
Participant, Swing Loan Lender or Issuer, in which its applicable lending office is located, (b) in
the case of a Foreign Lender, any withholding tax that is imposcd on amounts payable to such
Forcign Lender at the time such Foreign Lender becomes a party hereto (or designates a new
lending office) or is attributable to such Foreign Lender’s failure or inability (other than as a
result of a Change in Law) to comply with Section 3.10(e), except to the extent that such Foreign
Lender or Participant (or its assignor or seller of a participation, if any) was entitled, at the time
of designation of a new lending office (or assignment or sale of a participation), to receive
additional amounts from Credit Parties with respect to such withholding tax pursuant to
Section 3.10(a), or (c) any Taxes imposed on any “withholding payment” payable to such
recipient as a result of the failure of such recipient to satisfy the requirements set forth in the
FATCA afier December 31, 2012.

“Facility Fee™ shall have the meaning set forth in Section 3.3(b) hereof.

“FATCA” shall mean Sections 1471 through 1474 of the US Tax Code, as of the date of
this Agreement (or any amended or successor version that is substantively comparable and not
materially more onerous to comply with) and any current or future regulations thercunder or
official intcrpretations thereof.

“Federal Funds Effective Rate” shall mean for any day the rate per annum (based on a
year of 360 days and actual days elapsed and rounded upward to the nearest 1/100 of 1%)
announced by the Federal Reserve Bank of New York (or any successor) on such day as being
the weighted average of the rates on overnight federal funds transactions arranged by federal
funds brokers on the previous trading day, as computed and announced by such Federal Reserve
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Bank (or any successor) in substantially thc same manner as such Federal Reserve Bank
computes and announces the weighted average it refers to as the “Federal Funds Effective Rate”
as of the date of this Agreement; provided, if such Federal Reserve Bank (or its successor) does
not announce such rate on any day, the “Federal Funds Effective Rate” for such day shall be the
Federal Funds Effective Rate for the last day on which such rate was announced.

“Pederal Funds Open Rate” shall mean for any day the rate per annum (based on a year
of 360 days and actual days elapsed) which is the daily federal funds open rate as quoted by
ICAP North America, Inc. (or any successor) as set forth on the Bloomberg Screen BTMM for
that day opposite the caption “OPEN™ (or on such other substitute Bloomberg Screen that
displays such rate), or as set forth on such other recognized electronic source used for the
purpose of displaying such rate as selected by PNC (a “US Alternate Source”) (or if such rate for
such day does not appear on the Bloomberg Screen BTMM (or any substitute screen) or on any
US Alternate Source, or if there shall at any time, for any reason, no longer exist a Bloomberg
Screen BTMM (or any substitute screen) or any US Alternate Source, a comparable replacement
rate determined by PNC at such time (which determination shall be conclusive absent manifest
error); provided however, that if such day is not a Business Day, the Federal Funds Open Rate
for such day shall be the “open” rate on the immediately preceding Business Day. If and when
the Federal Funds Open Rate changes, the rate of interest with respect to any advance to which
the Federal Funds Open Rate applies will change automatically without notice to Borrowers,
effective on the date of any such change.

“Fixed Charge Coverage Ratio™ shall mean:

(a) With respect to any fiscal period ending during the first eleven months after the
Closing Date,, the ratio of () EBITDA, minus Unfunded Capital Expenditures made during such
period, minus distributions (including tax distributions) and dividends made during such period,
minus cash taxes paid during such period to (b) all Annualized Debt Payments (including the
Amortization Amount) made during such period.

®) With respect to any fiscal period ending after the cleventh month after the Closing
Date, the ratio of (a) EBITDA, minus Unfunded Capital Expenditures made during such period,
minus distributions (including tax distributions) and dividends made during such period, minus
cash taxes paid during such period to (b) all Debt Payments (including the Amortization
Amount) made during such period.

“Flood Laws” shall mean all Applicable Laws relating to policies and procedures that
address requirements placed on federally regulated Foreign Lenders under the National Flood
Insurance Reform Act of 1994 and other Applicable Laws related thercto.

“Foreign Currency Hedge” shall mean any foreign exchange transaction, including spot
and forward foreign currency purchases and sales, listed or over-the-counter options on foreign
curreicies, non-deliverable forwards and options, foreign currency swap agreements, currency
exchange rale price hedging arrangements, and any other similar transaction providing for the
purchase of one currency in exchange for the sale of another currency entered into by any Credit
Party, Guarantor and/or any of their respective Subsidiaries.
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“Foreign Currency Hedge Liabilities” shall have the meaning assigned in the definition of
Lcnder-Provided Foreign Currency Hedge.

“Foreign Lender” shall mean any Lender that is organized under the laws of a jurisdiction
other than that in which the relevant Borrower is resident or deemed resident for tax purposes,

“Formula Amount” shall have the meaning sct forth in Scction 2.1(a) hereof.

“GAAP” shall mean generally accepted accounting principles in Canada as established
by the Canadian Institute of Chartered Accountants or any successor institute.

“GASFRAC Luxembourg” shall mean GASFRAC Luxembourg Finance s.a.r.l.,, an entity
organized under the laws of Luxcmbourg.

“Governmental Acts” shall mean any act or omission, whether rightful or wrongful, of
any present or future de jure or de facto Governmental Body.

“Governmental Body” shall mean any nation or government, any state or other political
subdivision thereof or any entity, authority, agency, division or department exercising the
exccutive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to a government (including any supra-national bodies such as the European Union or
the European Central Bank) and any group or body charged with setting financial accounting or
regulatory capital rules or standards (including, without limitation, the Financial Accounting
Standards Board, the Bank for International Settlements or the Basel Committee on Banking
Supervision or any successor or similar authority to any of the foregoing).

“Guarantor” shall mcan GASFRAC Services GP, GASFRAC Holdings, GASFRAC
Energy (US), GASFRAC Luxembourg, and any other Person who may guarantee payment or
performance of the whole or any part of the Obligations and “Guarantors” means collectively all
such Persons.

“Guarantor Security Agreement” shall mean any security agreement executed by any
Guaranlor in favor of Agent securing the Obligations or the Guarantee of such Guarantor, in
form and substance satisfactory to Agent.

“Quarantee” shall mean any guarantee of the Obligations executed by a Guarantor in
favor of Agent for its benefit and for the ratable benefit of Lenders, in form and substance
satisfactory to Agent.

“Hazardous Discharge” shall have the meaning set forth in Section 9.3(b) hereof.

“Hazardous Materials™ shall mean, without limitation, any flammable explosives, radon,
radioactive materials, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls,
petrolcum and petroleum products, methane, hazardous materials, Hazardous Wastes, hazardous
or Toxic Substances or related materials as defined in or subject to regulation under
Environmental Laws.
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“Hazardous Wastes™ shall mean all waste materials subject to regulation under applicable
Environmental Laws including CERCLA and RCRA.

“Hedge Liabilities” shall mcan collectively, the Foreign Currency Hedge Liabilities and
the Intcrest Rate Hedge Liabilities.

“Indebtedness” shall mcan, without duplication, as to any Person at any time, any and all
indcbtedness, obligations or liabilities (whether matured or unmatured, liquidated or
unliquidated, direct or indirect, absolute or contingent, or joint or several) of such Person for or
in respect of. (a) borrowed money; (b) amounts received under or liabilities in respect of any
note purchase or acceptance credit facility, and all obligations of such Person evidenced by
bonds, debentures, notes or other similar instruments; (c) all Capitalized Lease Obligations;
(d) reimbursement obligations (contingent or otherwise) under any letter of credit agreement,
banker’s acceptance agreement or similar arrangement; (e) obligations under any Interest Rate
Hedge, Foreign Currency Hedge, or other interest rate management device, foreign currency
exchange agreement, currcncy swap agreement, commodity price protection agreement or other
interest or currency exchange rate or commodity price hedging arrangement; (f) any other
advances of credit made to or on behalf of such Person or other transaction (including forward
sale or purchase agreements, capitalized leases and conditional sales agreements) having the
commercial effect of a borrowing of money entered into by such Person to finance its operations
or capital requirements including to finance the purchase price of property or services and all
obligations of such Person to pay the deferred purchase price of property or services (but not
including trade payables and accrued expenses incurred in the Ordinary Course of Business
which are not represented by a promissory note or other evidence of indebtcdness); (g) all Equity
Interests of such Person subject to repurchase or redemption rights or obligations (excluding
repurchases or redemptions at the sole option of such Person); (h) all indebtedness, obligations or
liabilities secured by a Lien on any asset of such Person, whether or not such indebtedness,
obligations or liabilities are otherwise an obligation of such Person; (i) all obligations of such
Person for “earnouts”, purchase price adjustments, profit sharing arrangements, deferred
purchase money amounts and similar payment obligations or continuing obligations of any
nature of such Person arising out of purchase and sale contracts; (j) off-balance sheet liabilities
and/or unfunded pension plan liabilities of such Person; (k) obligations arising under bonus,
deferred compensation, incentive compensation or similar arrangements, other than thosc arising
in the Ordinary Course of Business; and (1) any guarantee of any indebtedness, obligations or
liabilities of a type described in the foregoing clauses (a) through (k).

“Indemnified Party” shall have the meaning set forth in Section 16.5.

“Indemnified Taxes” shall mean Taxes other than Excluded Taxes.

“Ineligible Security” shall mean any security which may not be underwritten or dealt in
by member banks of the Federal Reserve System under Section 16.1 of the Banking Act of 1933
(12 U.S.C. Section 24, Seventh), as amendcd.

“Insolvency Event” shall mean, with respect to any Person, including without limitation
any Lender, such Person or such Person’s direct or indirect parent company (a) becomes the
subject of a bankruptcy or insolvency proceeding (including any proceeding under any
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Insolvency Law), or rcgulatory restrictions, (b) has had a receiver, conservator, trustee,
administrator, custodian, assignee for the benefit of creditors or similar Person charged with the
reorganization or liquidation of its business appointed for it or has called a meeting of its
creditors, (¢) admits in writing its inability, or be generally unable, to pay its debts as they
become due or cease operations of its present business, (d) with respect to a Lender, such Lender
is unable to perform hereunder due to the application of Applicable Law, or (e) in the good faith
determination of Agent, has taken any action in furtherance of, or indicating its consent to,
approval of, or acquiescence in, any such proceeding or appointment of a type described in
clauses (a) or (b), provided that an Insolvency Event shall not result solely by virtuc of any
ownership interest, or thc acquisition of any ownership interest, in such Person or such Person’s
direct or indirect parent company by a Governmental Body or instrumentality thereof if, and only
if, such ownership interest does not result in or provide such Person with immunity from the
Jurisdiction of courts within Canada or the United States or from the enforcement of judgments
or writs of attachment or cxecution on its assets or permit such Person (or such Governmental
Body or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or agreements
made by such Person.

“Insolvency Laws” shall mean any of the Bankruptcy and Insolvency Act (Canada), the

- Companies’ Creditors Arrangement Act (Canada), the Winding-Up and Restructuring Act

(Canada) and, il applicable, the US Bankruptcy Code, each as now and hereafter in effect, any

successors to such statutes and any other applicable insolvency, bankruptcy, liquidation,

~ reorganization, arrangement or relief of debtor or other similar law of any jurisdiction, including

(the Canada Business Corporation Act (Canada) and the Business Corporations Act Alberta)

where such statute is used by a Person to propose an arrangement and any law of any jurisdiction
permitting a debtor to obtain a stay or a compromise of the claims of its creditors against it.

“Intellectual Property” shall mean property constituting a patent, copyright, trademark (or
any application in respect of the foregoing), service mark, copyright, copyright application, trade
name, mask work, trade secrets, design right, assumed name or license or other right to usc any
of the foregoing under Applicable Law.

“Intellectual Property Claim” shall mean thc assertion, by any means, by any Person of a
claim that any Credit Party’s ownership, use, marketing, sale or distribution of any Inventory,
equipment, Intellectual Property or other property or asset is violative of any ownership of or
right to use any Intellectual Property of such Person.

“Interest Period” shall mean the period provided for any Non-Base Rate Loan pursuant to
Section 2.2(b) hereof.

“Interest Rate Hedge” shall mean an interest rate exchange, collar, cap, swap, floor,
adjustable strike cap, adjustable strike corridor, cross-currency swap or similar agreements
entered into by any Credit Party, Guarantor and/or their respective Subsidiaries in order to
providc protection to, or minimize the impact upon, such Credit Party, any Guarantor and/or
their respective Subsidiaries of increasing floating rates of interest applicable to Indebtedness.

“Intcrest Rate Hedge Liabilities” shall have the meaning assigned in the definition of
Lender-Provided Interest Rate Hedge.
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“Inventory” shall mean and include as to each Credit Party all of such Credit Party’s
inventory (as defined in the PPSA and the UCC as applicable) and all of such Credit Party’s
goods, merchandise and other personal property, wherever located, to be furnished under any
consignment arrangement, contract of service or held for sale or lease, all raw materials, work in
process, finished goods and materials and supplies of any kind, nature or description which are
or might be used or consumed in such Credit Party’s business or used in selling or fumishing
such goods, merchandise and other personal property, and all Documents.

“Inventory Advance Rate” shall have the meaning set forth in Section 2.1(a)(y)(ii) hereof.

“Issuer” shall mcan (i) Agent in its capacity as the issuer of Letters of Credit under this
Agreement (ii) PNC or any of its Affiliates as issuer of Letters of Credit under this Agreement in
place of the Agent as issuer and (iii) any other Lender which Agent in its discretion shall
designate as the issuer of and cause to issue any particular Letter of Credit under this Agreement
in place of Agent as issucr.

"Judgment Currency" shall have the meaning set forth in Section 3.12.

“Law(s)” shall mean any law(s) (including common law), constitution, statute, treaty,
regulation, rule, ordinance, opinion, issued guidance, release, ruling, order, exccutive order,
injunction, writ, decree, bond, judgment, authorization or approval, lien or award of or any
scttlement arrangement, by agreement, consent or otherwise, with any Governmental Body,
foreign or domestic.

“Leaschold Interests” shall mean all of each Credit Party’s right, title and interest in and
to, and as lessee of, the premises identified as leased Real Property on Schedule 4.4 hereto.

“Lender” and “Lenders” shall have the meaning ascribed to such term in the preamble to
this Agreement and shall include each Person which becomes a transferee, successor or assign of
any Lender. For the purpose of any provision of this Agreement or any Other Document which
provides for the granting of a security interest or othcr Licn to the Agent for the benefit of
Lenders as security for the Obligations, (a) “Lenders” shall include any Issuer or Affiliate of a
Lender to which such Obligation (specifically including any Hedge Liabilities and any Cash
Management Liabilities) is owed; and (b) with respect to PNC Canada, any reference to
“Lender” shall include PNC if such Obligation (specifically including any Hedge Liabilities and
any Cash Management Liabilities) is owed to PNC.

“Lender-Provided Foreign Currency Hedge” shall mean a Foreign Currency Hedge which
is provided by any Lender and for which such Lender confirms to Agent in writing prior to the
cxccution thereof that it: (a) is documented in a standard International Swap Dealers
Association, Inc. Master Agreement or another reasonable and customary manner; (b) provides
for the method of calculating the reimbursable amount of the provider’s credit exposure in a
reasonable and customary manner; and (c) is entered into for hedging (rather than speculativc)
purposes. The liabilities owing to the provider of any Lender-Provided Foreign Currency Hedge
(the “TForeign Currency Hedge Liabilities”) by any Credit Party, Guarantor, or any of their
respective Subsidiaries that is party to such Lender-Provided Foreign Currency Hedge shall, for
purposes of this Agreement and all Other Documents be “Obligations™ of such Person and of
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each other Credit Party and Guarantor, be guaranteed obligations under any Guarantee and
secured obligations under any Guarantor Security Agreement, as applicable, and otherwise
treated as Obligations for purposes of the Other Documents, except to the extent constituting
Excluded Hedge Liabilities of such Person. The Liens securing the Foreign Currency Hedge
Liabilitics shall be pari passu with the Liens securing all other Obligations under this Agreement
and the Other Documents, subject to the express provisions of Section 11.5 hereof.

“Lendcr-Provided Interest Rate Hedge™ shall mean an Interest Rate Hedge which is
provided by any Lender and with respect to which such Lender confirms to Agent in writing
prior to the execution thereof that it: (a) is documented in a standard International Swap Dealers
Association, Inc. Master Agreement or another reasonable and customary manner; (b) provides
for the method of calculating the reimbursable amount of the provider’s credit exposure in a
reasonable and customary manner; and (c) is entered into for hedging (rather than speculative)
purposes. The liabilities owing to the provider of any Lender-Provided Interest Rate Hedge (the
“Interest Rate Hedge Liabilities”) by any Credit Party, Guarantor, or any of their respective
Subsidiaries that is party to such Lender-Provided Interest Rate Hedge shall, for purposes of this
Agreement and all Other Documents be “Obligations™ of such Person and of each other Credit
Party and Guarantor, be guaranteed obligations under any Guarantee and secured obligations
under any Guarantor Security Agreement, as applicable, and otherwise treated as Obligations for
purposes of the Other Documents, except to the extent constituting Excluded Hedge Liabilities of
such Person. The Liens securing the Hedge Liabilities shall be pari passu with the Liens securing
all other Obligations under this Agreement and the Other Documents, subject to the express
provisions of Section 11.5 hereof.

!

“Letter of Credit Application” shall have the meaning set forth in Section 2.12(a) hereof.

“Letter of Credit Borrowing” shall have the meaning set forth in Section 2.14(d) hereof.

“Letter 6f Credit Fees” shall have the meaning set forth in Section 3.2 hereof.

“Letter of Credit Sublimit” shall mean $5,000,000.

“Letters of Credit” shall have the meaning set forth in Section 2.11 hereof.

“LIBOR Alternate Source” shall have the meaning set forth in the definition of LIBOR

Rate,

“LIBOR Ratc” shall mean for any LIBOR Rate Loan for the then current Interest Period
relating thereto, the interest rate per annum determined by Agent by dividing (the resulting
quotient rounded upwards, if necessary, to the nearest 1/100th of 1% per annum) (a) the rate
which appears on the Bloomberg Page BBAMI (or on such other substitute Bloomberg page that
displays rates at which US Dollar deposits are offcred by leading banks in the London interbank
deposit market), or the rate which is quoted by another source selected by Agent as an authorized
information vendor for the purpose of displaying rates at which US Dollar deposits are offered
by leading banks in the London interbank deposit market (a “LIBOR Alternate Source”), at
approximately 11:00 a.m., London time, two (2) Business Days prior to the commencement of
such Intcrest Pcriod as the London interbank offered rate for US Dollars for an amount
comparable to such LIBOR Rate Loan and having a borrowing date and a maturity comparable
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to such Interest Period (or if there shall at any time, for any reason, no longer exist a Bloomberg
Page BBAMI (or any substitute page) or any LIBOR Alternate Source, a comparable
replacement rate determined by Agent at such time (which determination shall be conclusive
absent manifest error)), by (b) a number equal 1.00 minus the Reserve Percentage.

The LIBOR Rate shall be adjusted with respect to any LIBOR Rate Loan that is
outstanding on the effective date of any change in the Reserve Percentage as of such effective
date. Agent shall give reasonably prompt notice to the Borrowing Agent of the LIBOR Rate as
determined or adjusted in accordance herewith, which dctermination shall be conclusive absent

manifest error.

“LIBOR Rate Loan” shall mcan any Advance in US Dollars that bears interest based on
the LIBOR Rate.

“License Agreement” shall mean any agreement between any Credit Party and a Licensor
pursuant to which such Credit Party is authorized to use any Intellectual Property in connection
with the manufacturing, marketing, sale or other distribution of any Inventory of such Credit
Party or otherwise in connection with such Credit Party’s business operations.

“Licensor” shall mean any Person from whom any Credit Party obtains the right to use
(whether on an exclusive or non-exclusive basis) any Intellectual Property in connection with
such Credit Party’s manufacture, marketing, sale or other distribution of any Inventory or
otherwise in conncction with such Credit Party’s business operations.

“Licensor/Agent Agreement” shall mean an agreement between Agent and a Licensor, in
form and substancc satisfactory to Agent, by which Agent is given the unqualified right, vis-4-vis
such Licensor, to enforce Agent’s Liens with respect to and to dispose of any Credit Party’s
Inventory with the benefit of any Intellectual Property applicable thereto, itrespective of such
Credit Party’s default under any License Agreement with such Licensor. ‘

“Lien” shall mean any mortgage, deed of trust, pledge, hypothecation, assignment,
security interest, lien (whether statutory or otherwise), hypothec, Charge, claim or encumbrance,
or preference, priority or other security agreement or preferential arrangement held or asserted in
respect of any asset of any kind or nature whatsoever including any conditional sale or other title
retention agreement, any lease having substantially the same economic effect as any of the
foregoing, and the filing of, or agreement to give, any financing statement under the PPSA,
Unitorm Commercial Code or comparable law of any jurisdiction.

“Lien Waiver Agreement” shall mean an agreement which is executed in favor of Agent
by a Person who owns or occupies premises at which any Collateral may be located from time to
time in form and substance satisfactory to Agent.

“Material Adverse Effect” shall mean a material adverse effect on (a) the [inancial
condition or results of operations, assets, business or properties of the Credit Parties taken as a
whole, (b) any Credit Party’s ability to duly and punctually pay or perform the Obligations in
accordance with the terms thereof, (c) the value of the Collateral, or Agent’s Liens on the
Collateral or the priority of such Liens or (d) the practical realization of the benefits of Agent’s
and each Lender’s rights and remedies under this Agreement and the Other Documents.
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“Material Contract” shall mcan any contract, agreement, instrument, permit, lease or
license, written or oral, of any Credit Party, which the failure to comply with or the failure to
maintain could reasonably be expected to result in a Material Adverse Effect.

“Maximum Swing I .oan Advance Amount” shall mean $6,000,000.

“Maximum Revolving Advance Amount” shall mean $60,000,000 minus the Availability
Block.

“Maximum Undrawn Amount” shall mean, with respect to any outstanding Letter of
Crcdit as of any date, the amount of such Letter of Credit that is or may become available to be
drawn, including all automatic increases provided for in such Letter of Credit, whether or not any
such automatic increase has become effective.

“Modified Commitment Transfer Supplement” shall have the meaning set forth in
Section 16.3(d) hereof.

“Multiemployer Plan” shall mean a “multiemployer plan” as defined in Sections 3(37) or
4001(a)(3) of ERISA to which contributions are required or, within the preceding five plan years,
were required by any Credit Party or any member of the Controlled Group.

“Multiple Employer Plan™ shall mean a Plan which has two or more contributing
sponsors (including any Credit Party or any member of the Controlled Group) at least two of
whom are not unde; comimon control, as such a plan is described in Section 4064 of ERISA.

“Negotiable Document” shall mean a Document that is “negotiable” under the Applicable
Laws of Canada or within the meaning of Article 7 of the Uniform Commercial Code.

“Net Orderly Liquidation Value” means, with respect to any property of any Person, the
orderly liquidation valuc thercof as determined in a manncr acceptable to Agent from time to
time by an independent appraiser retained by Agent, net of all liquidation expenses, costs of sale,
operating expenses and retrieval and related costs.

“Non-Base Rate” means the CDOR Rate with respect to Non-Base Rate Loans
denominated in Canadian Dollars and the LIBOR Rate with respect to Non-Base Rate Loans
denominated in US Dollars.

“Non-Base Rate Loan” means any Advance that bears interest at a rate determined by
reference to the applicable Non-Base Rate.

“Non-Defaulting Lender” shall mean, at any time, any Lender holding a Revolving
Commitment that is not a Defaulting Lender at such time.

“Non-Qualifying Party” shall mean any Credit Party or any Guarantor that on the
Eligibility Date fails for any reason to qualify as an Eligible Contract Participant.

“Note” shall mean collectively, the Revolving Credit Note and the Swing Loan Note.
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“Obligations” shall mean and include any and all loans (including without limitation, all
Advances and Swing Loans), advances, debts, liabilities, obligations (including without
limitation all reimbursement obligations and cash collateralization obligations with respect to
Letters of Credit issued hereunder), covenants and duties owing by any Credit Party or any
Guarantor or any Subsidiary of any Credit Party or any Guarantor to Issuer, Swing Loan Lender,
Lenders or Agent (or to any other direct or indirect subsidiary or affiliate of Issuer, Swing Loan
Lender, any Lender or Agent) of any kind or nature, present or future (including any interest or
other amounts accruing thereon, any fees accruing under or in connection therewith, any costs
and expenses of any Person payable by any Credit Party and any indemnification obligations
payable by any Credit Party arising or payable after maturity, or after the filing of any petition in
bankruptcy, or the commencement of any Insolvency Proceeding relating to any Credit Party,
whether or not a claim for post-filing or post-petition interest, fees or other amounts is allowable
or allowed in such proceeding), whether or not evidenced by any note, guarantee or other
instrument, whether arising under any agreement, instrument or document (including this
Agreement, the Other Documents, Lender-Provided Interest Rate Hedges, Lender-Provided
Foreign Currency Hedges and any Cash Management Products and Services) whether or not for
the payment of money, whether arising by reason of an extension of credit, opening or issuance
of a letter of credit, loan, equipment lease, establishment of any commercial card or similar
facility or guarantee, under any interest or currency swap, future, option or other similar
agreement, or in any other manner, whether arising out of overdrafts or deposit or other accounts
or electronic funds transfers (whether through automated clearing houses or otherwise) or out of
Agent’s or any Lender’s non-receipt of or inability to collect funds or otherwise not being made
wholc in connection with depository transfer check or other similar arrangements, whether direct
or indirect (including those acquired by assignment or participation), absolute or contingent, joint
or several, due or to become due, now existing or hereafter arising, contractual or tortious,
liquidated or unliquidated, regardless of how such indebtedness or liabilities arise or by what
agreement or instrument they may be evidenced or whether evidenced by any agreement or
instrument, including, but not limited to, (i) any and all of any Credit Party’s or any Guarantor’s
Indebtedness and/or liabilities (and any and all indebtedness, obligations and/or liabilities of any
Subsidiary of any Credit Party or any Guarantor) under this Agreement, the Other Documents or
under any other agreement between Issuer, Agent or Lenders and any Credit Party and any
amendments, extensions, renewals or increases and all costs and expenses of Issuer, Agent and
any Lender incurred in the documentation, negotiation, modification, enforcement, collection or
otherwise in connection with any of the foregoing, including but not limited to reasonable legal
fees and expenses and all obligations of any Credit Party to Issuer, Agent or Lenders to perform
acts or refrain from taking any action, (ii) all Hedge Liabilities and (iii) all Cash Management
Liabilities. Notwithstanding anything to the contrary contained in the forcgoing, the Obligations
(and all guaranties of the Obligations) shall not include any Excluded Hedge Liabilities.

“Ordinary Course of Business™ shall mean, with respect to any Credit Party, the ordinary
course of such Credit Party’s business as conducted on the Closing Date.

“Organizational Documents” shall mean, with respeet to any Person, any charter, articles
or certificate of incorporation, memorandum of association, articles of association, articles of
amalgamation, certificate of organization, registration or formation, certificate of partnership or
limited partnership, bylaws, operating agreement, limited liability company agreement, or
partnership agrecement of such Person and any and all other applicable documents relating to
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such Person’s formation, organization or entity governance matters (including any shareholders’
or equity holders’ agreement, unanimous shareholder agreement or shareholder declaration, or
voting trust agreement) and specifically includes, without limitation, any certificates of
designation for preferred stock or other forms of preferred equity.

“Other Documents” shall mean the Note, the Perfection Certificates, any Guarantee, any
Guarantor Security Agreement, any Pledge Agreement, any Lender-Provided Interest Rate
Hedge, any Lender-Provided Forcign Currency Hedge, and any and all other agrcements,
instruments and documents, including intercreditor agreements, guaranties, pledges, powers of
attorney, consents, interest or currency swap agreements or other similar agreements and all
other writings heretofore, now or hereafter executed by any Credit Party or any Guarantor and/or
delivered to Agent or any Lender (or any of their respective Affiliates) in respect of the
transactions contemplated by this Agreement, in each case together with all extensions, renewals,
amendments, supplements, modifications, substitutions and replacements thereto and thereof,

“Other Taxes” shall mean all present or future stamp or documentary taxes or any other
excise or property taxes, charges or similar levies arising from any payment made hereunder or
under any Other Document or from the execution, delivery or enforcement of, or otherwise with
respect to, this Agreement or any Other Document.

“Qui-of-Formula Loans” shall have the meaning set forth in Section 16.2(e).

“Parent” of any Person shall mean a corporation or other entity owning, directly or
indirectly, more than 50% of the Equity Interests issued by such Person having ordinary voting
power to elect a majority of the directors of such Person, or other Persons performing similar

functions for any such Pecrson.

“Participant” shall mean each Person who shall be granted the right by any Lender to
participate in any of thec Advances and who shall have entered into a participation agreement in
form and substance satisfactory to such Lender.

“Participation Advance” shall have the meaning set forth in Section 2.14(d) hereof.

“Participation Commitment” shall mean the obligation hereunder of each Lender holding
a Revolving Commitment to buy a participation equal to its Revolving Commitment Percentage
(subject to any reallocation pursuant to Section 2.22(b)(iv) hereof) in thc Swing Loans made by
Swing Loan Lender hereunder as provided for in Section 2.4(c) hereof and in the Letters of
Credit issued hereunder as provided for in Section 2.14(a) hereof.

“Payment Office” shall mean initially The Exchange Tower, 130 King Street West, Suite
2140, P.O. Box 462, Toronto, Ontario M5X 1E4; thereafter, such other office of Agent, if any,
which it may designate by notice to Borrowing Agent and to each Lender to be the Payment
Office.

“Perfection Certificates™ shall mean, collectively, the information questionnaires and the
responses thereto provided by cach Credit Party to Agent.
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“Permitted EBITDA Adjustments” shall mean, to the extent deducted in the calculation
of net earnings, the following non-cash items reported on the Consolidated Statement of Cash
Flow as an add back or reduction in net earnings (loss) to obtain the first subtotal in the
Operating Activities section (in accordance with GAAP) (“Non-Cash Adjustments™): equity-
settled share-based compensation, impairment losses, unrealized foreign exchange gains or
losses, and gains or losses on the sale of assets (other than inventory sold in the ordinary course
of business). For greater certainty, non-cash items for doubtful debts provision and the change in
non-cash working capital items will not be Permitted EBITDA Adjustments. Without
duplication, Permitted EBITDA Adjustments shall also include income or expenses of a non-
operating or non-recurring naturc reported as “Other Income” in the Consolidated Statement of
Comprehensive Income, including interest income and insurance claim income (“Other Income
Adjustments™). Additional EBITDA adjustments not specifically mentioned in this definition
will be permitted at Agent’s sole discretion with its prior written consent.

“Permitted Encumbrances™ shall mean: (a) Liens in favor of Agent for the benefit of
Agent and Lenders, including without limitation, Liens securing Hedge Liabilities, Cash
Management Products and Scrvices and Letter of Credit Obligations; (b) Liens for taxes,
assessments or other governmental charges not delinquent or being Properly Contested;
(c) deposits or pledges to secure obligations under worker’s compensation, Statutory Plans,
social security or similar laws, or under unemployment insurance; (d) deposits or pledges to
secure bids, tenders, contracts (other than contracts for the payment of money), leases, statutory
obligations, surety and appeal bonds and other obligations of like nature arising in the Ordinary
Course of Business; (¢) Liens arising by virtue of the rendition, entry or issuance against any
Credit Party or any Subsidiary, or any property of any Credit Party or any Subsidiary, of any
judgment, writ, order, decree or execution to the extent the rendition, entry, issuance or
continued cxistence of such judgment, writ, order, decree or execution (or any event or
circumstance relating thereto) has not resulted in the occurrence of an Event of Default under
Section 10.6 hereof; (f) carriers’, repairmens’, mechanics’, workers®, materialmen’s or other like
Liens arising in the Ordinary Course of Business with respect to obligations which are not due or
which are being Properly Contested; (g) Liens placed upon fixed assets hereafter acquired to
secure a portion of the purchase price thereof, provided that (I) any such lien shall not encumber
any other property of any Credit Party and (II) the aggregate amount of Indebtedness secured by
such Liens incurred as a result of such purchases during any fiscal year shall not exceed the
amount permitted in Section 7.6 hereof; (h) Liens registered in respect of operating leases; and
(i) Liens discloscd on Schedule 1.2; provided that such Liens shall secure only those obligations
which they secure on the Closing Date (and extensions, renewals and rcfinancing of such
obligations permitted in the definition of Permitted Indebtedness) and shall not subsequently
apply to any other property or assets of any Borrower other than the property and assets to which
they apply as of the Closing Date.

“Permitted Indebtedness™ shall mean: (a) the Obligations; (b) Indebtedness incurred for
Capital Expenditures permitted in Section 7.6 hereof, (¢) any guarantees of Indebtedness
permitted under Section 7.3 hercof; (d) any Indebtedness listed on Schedule 5.8(b)(ii) hereof;
(e) Indebtedness due under the Subordinated Debt Documents; (f) Indebtedness consisting of
Permitted Loans made by one or more Credit Parties to any other Credit Parties; (g) Interest Rate
Hedges and Foreign Currency Hedges that are entered into by Credit Parties to hedge their risks
with respect to outstanding Indcbtcdncss of Credit Parties and not for speculative or investment
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purposes; and (h) intercompany Indebtedness owing from one or more Credit Parties to any other
one or more Credit Parties in accordance with clause (c) of the definition of Permitted Loans;
and (h) Indebtedness that represents an extension, refinancing, or renewal of any of the
Indebtedness described in clauses (b) and (c), (d), and (e) (but also subject to the other terms of
this Agreement); provided that, (i) the principal amount or interest rate of such Indebtedness is
not increased, (ii) any Liens securing such Indebtedness are not extended to any additional
Property of any Credit Party, (iii) no Credit Party that is not originally obligated with respect to
repayment of such Indebtedness is required to become obligated with respect thereto, (iv) such
exlension, refinancing or renewal does not result in a shortening of the average weighted
maturity of the Indebtedness so extended, refinanced or renewed, (v) the terms of any such
extension, refinancing, or renewal are not less favorable to the obligor thereunder than the
original terms of such Indebtedness and (iv) if the Indebtedness that is refinanced, renewed, or
extended was subordinated in right of payment to the Obligations, then the terms and conditions
of the refinancing, renewal, or extension Indebtedness must include subordination terms and
conditions that are at least as favorable to the Agent and the Lenders as those that were
applicable to the refinanced, renewed, or extended Indebtedness.

“Permitted Investments” shall mean investments in: (a) obligations issued or guaranteed
by Canada or any province or an agency thereof or the United States of America or any agency
thereof; (b) commercial paper with maturities of not more than 180 days and a published rating
of not less than A-1 or P-1 (or the equivalent rating); (c) certificates of time deposit and bankers’
acceptances having maturities of not morc than 180 days and repurchase agreements backed by
Canadian or United States government securities of a commercial bank if (i) such bank has a
combined capital and surplus of at least $500,000,000, or (ii) its debt obligations, or those of a
holding company of which it is a Subsidiary, are rated not less than A (or the equivalent rating)
by a nationally recognized investment rating agency; (d) Canadian or U.S. money market funds
‘that invest solely in obligations issued or guaranteed by Canada or any province or an agency
thereof or the United States of America or an agency thereof; and (¢) Permitted Loans.

“Permitted Loans” shall mcan: (a) the extension of trade credit by a Credit Party to its
Customer(s), in the Ordinary Course of Business in connection with a sale of Inventory or
rendition of services, in each case on open account terms; (b) loans to employees in the Ordinary
Course of Business not to exceed as to all such loans the aggregate amount of $100,000 at any
time outstanding; and (c) intercompany loans between and among Credit Parties, so long as, at
the request of Agent, each such intercompany loan is on terms and conditions satisfactory to
Agent and is evidenced by a promissory note (including, if applicable, any master intercompany
nole executed by Credit Parties) on terms and conditions (including terms subordinating payment
of the indebtedness evidenced by such note to the prior payment in full of all Obligations)
acceptable to Agent in its solc discretion that has been delivered to Agent either endorsed in
blank or together with an undated instrument of transfer executed in blank by the applicable
Credit Parties that are the payee(s) on such note.

“Permitted Subordinated Debenture Redemptions” shall mean redemptions of the

Subordinated Debentures in accordance with the Subordinated Debt Documents and purchases of
Subordinated Debentures on the open market if the following conditions are satisfied: (i) no
Dcfault or Event of Default exists or would be caused thereby, (ii) Agent has received the
financial statements and Compliance Certificate required under Section 9.9, (ii) both of thc items
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in subparagraph (ii) show that the Credit Parties were in compliance with Section 6.5 on June 30,
2015, (iii) both before and after the proposed redemption or purchase Undrawn Availability is
not less than $10,000,000, and (iv) Agent has consented in writing to the proposed redemption or
purchase (which consent Agent will not commercially unreasonably withhold).

“Person” shall mean any individual, sole proprietorship, partnership (including a limited
partnership), corporation, business trust, joint stock company, trust, unincorporated organization,
association, limited liability company, unlimited liability company, limited liability partnership,
institution, public benefit corporation, joint venture, entity or Governmental Body (whether
federal, provincial, state, county, city, municipal or otherwise, including any instrumentality,
division, agency, body or department thereof).

“Pledge Agreement” shall mean, collectively, that certain Securities Pledge Agreement
dated as of the Closing Date, executed by and among GASFRAC, GASFRAC Services GP, and
Agent, that certain Pledge Agreement dated as of the Closing Date executed by GASFRAC Inc.
and GASFRAC Holdings in favor of Agent, and any other pledge agreements executed
subsequent to the Closing Date by any other Person to secure the Obligations.

“PNC” shall mcan PNC Bank, National Association and shall extend to all of its
successors and assigns. .

“PPSA” shall mcan the Personal Property Security Act (Alberta) and the Regulations
thereunder, as from time to time in effect, provided, however, if attachment, perfection or
priority of Agent’s security interests in any Collateral are governed by the personal property
security laws of any jurisdiction other than Alberta, PPSA shall mean those personal property
security laws in such other jurisdiction for the purposes of the provisions hereof relating to such
attachment, perfection or priority and for the definitions related to such provisions.

“Priority Payables” shall mean (a) the full amount of all obligations, liabilities or
indcbtedness of any Credit Party that (i) have a trust, deemed trust or statutory licn imposed to
provide for payment or a Lien, choate or inchoate, ranking or capable of ranking senior to or pari
passu with Liens securing the Obligations on any Collateral under any Applicable Law or
(ii) have a right imposed to provide for payment ranking or capable of ranking senior to or pari
passu with the Obligations under any Applicable Law, including claims for unremitted and/or
accelerated rents, utilities, taxes (including sales taxes and goods and services taxes and
harmenized sales taxes and withholding taxes), amounts payable to an insolvency administrator,
wages (including wages under the Wage Earner Protection Program Act), employee
withholdings or deductions (including amounts payable with respect to Statutory Plans) and
vacation pay, severance and termination pay, trusts, worker's compensation, government
royalties and pension fund obligations (including, without duplication, normal cost contributions
and any special payments required to be made) and any amounts, whether or not due,
representing any wind-up deficiency or position with respect to a Canadian Pension Plan) and
(b) the amount equal to the aggregate value of the Inventory which the Agent, in good faith, and
on a reasonable basis, considers is or may be subject to retention of title by a supplier or a right
of a supplier to recover possession thereof, where such supplier’s right has priority over the
Liens securing the Obligations, including, without limitation, Inventory subject to a right of a
supplier to repossess goods pursuant to Section 81.1 of the Bankruptcy and Insolvency Act
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(Canada) or any other Applicable Laws granting revendication or similar rights to unpaid
supplicrs or any similar laws of Canada or any other applicable jurisdiction.

“Projections” shall have the meaning set forth in Section 5.5(b) hereof.

“Properly Contested” shall mean, in the case of any Indebtedness, Lien or Taxes, as
applicable, of any Person that are not paid as and when due or payable by reason of such
Person’s bona fide disputc concerning its liability to pay the samc or concerning the amount
thereof: (a) such Indebtedness, Lien or Taxes, as applicable, are being properly contested in
good faith by appropriate proceedings promptly instituted and diligently conducted; (b) such
Person has established appropriate reserves as shall be required in conformity with GAAP;
(c) the non-payment of such Indebtedness or Taxes will not have a Material Adverse Effect or
will not result in the forfeiture of any assets of such Person; (d) no Lien is imposed upon any of
such Person’s assets with respect to such Indebtedness or taxes unless such Lien (x) does not
attach to any Receivables or Inventory, (y) is at all times junior and subordinate in priority to the
Liens in favor of the Agent (except only with respect to property Taxes that have priority as a
muatter of Applicable Law) and, (z) enforcement of such Lien is stayed during the period prior to
the final resolution or disposition of such dispute; and (e) if such Indebtedness or Lien, as
applicable, results from, or is determined by the entry, rendition or issuance against a Person or
any of its assets of a judgment, writ, order, decree or execution, enforcement of such judgment,
writ, order, decree or exceution is stayed pending a timely appeal or other judicial review.

“Protective Advances” shall have the meaning set forth in Section 16.2(f) hereof.

“Published Rate” shall mean the rate of interest published each Business Day in the Wall
Street Journal “Money Rates” listing under the caption “London Interbank Offered Rates” for a
one month period (or, if no such ratc is published therein for any reason, then the Published Rate
shall be the LIBOR Rate for a one month period as published in another publication sclected by
the Agent).

“Purchasing CLO" shall have the meaning set forth in Section 16.3(d) hereof.

“Purchasing Lender” shall have the meaning set forth in Section 16.3(c) hereof.

“Qualified ECP Credit Party™ shall mean each Credit Party that on the Eligibility Date is
(a) a corporation, partnership, proprietorship, organization, trust, or other entity other than a
“commodity pool” as defined in Section 1a(10) of the CEA and CFTC regulations thereunder
that has total assets exceeding $10,000,000 or (b) an Eligible Contract Participant that can cause
another person lo qualify as an Eligible Contract Participant on the Eligibility Date under
Section 1a(18)(A)(v)(I1) of the CEA by entering into or otherwise providing a “letter of credit or
keepwell, support, or other agreement” for purposcs of Section 1a(18)(A)(v)(II) of the CEA.

“RCRA” shall mean the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et
seq., as same may bc amended from time to time.

“Real Property” shall mean all of the owned and leased premises identified on
Schedule 4.4 hereto or in and to any other premises or real property that are hereafter owned or
leased by any Credit Party.
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“Receivables” shall mean and include, as to each Credit Party, all of such Credit Party’s
accounts (as defined in the PPSA and the UCC, as applicable) and all of such Credit Party’s
contract rights, instruments (including those evidencing indebtedness owed to such Credit Party
by its Affiliates), documents, chattel paper (including electronic chattel paper, if applicable),
general intangibles relating to accounts, contract rights, instruments, documents and chattel
paper, and drafts and acceptances, credit card receivables and all other forms of obligations
owing to such Credit Party arising out of or in connection with the sale or lease of Inventory or
the rendition of services, all supporting obligations, guarantees and other security therefor,
whether secured or unsecured, now existing or hereafter created, and whether or not specifically
sold or assigned to Agent hercunder.

“Receivables Advance Rate” shall have the meaning set forth in Section 2.1(a)(y)(@)
hcreof.

“Register” shall have the meaning set forth in Section 16.3(e) hereof.

“Reimbursement Obligation” shall have the meaning set forth in Section 2.14(b) hereof.

“Release” shall have the meaning set forth in Section 5.7(c)(i) hereof,

“Reportable Compliance Event” shall mean that any Covered Entity becomes a
Sanctioned Person; or is charged by indictment, criminal complaint or similar charging
instrument, arraigned, or custodially detained in connection with any Anti-Terrorism Law or any
predicate crime to any Anti-Terrorism Law, or has knowledge of facts or circumstances to the
effect that it is reasonably likely that any aspect of its operations is in actual or probable violation
of any Anti-Terrorism Law.

“Reportable ERISA Event” shall mean a reportable event described in Section 4043(c) of
ERISA or the regulations promulgated thereunder.

“Required Lenders” shall mean Lenders (not including Swing Loan Lender (in its
capacity as such Swing Loan Lender) or any Defaulting Lender) holding morc than 50% of
either (a) the aggregate of (x) the Revolving Commitment Amounts of all Lenders (excluding
any Defaulting Lender) or (b) after the termination of all commitments of Lenders hereunder, the
sum of (x) the outstanding Revolving Advances and Swing Loans plus the Maximum Undrawn
Amount of all outstanding Letters of Credit; provided, however, if there are fewer than three (3)
Lenders, Required Lenders shall mean all Lenders (excluding any Defaulting Lender).

“Reserve Percentage” shall mean as of any day the maximum effective percentage in
effect on such day as prescribed by the Board of Governors of the Federal Reserve System (or
any successor) for determining the reserve requirements (including supplemental, marginal and
emergency reserve requirements) with respect to eurocurrency funding (cutrently referred to as
“EBurocurrency Liabilities™.

“Revolving Advances” shall mean Advances other than Letters of Credit and the Swing
Loans.
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“Revolving Commitment” shall mean, as to any Lender, the obligation of such Lender (if
applicable), to make Revolving Advances and participate in Swing Loans and Letters of Credit,
in an aggregate principal and/or face amount not to exceed the Revolving Commitment Amount
(if any) of such Lender.

“Revolving Commitment Amount” shall mean, as to any Lender, the Revolving
Commitment amount (it any) set forth below such Lender’s name on the signature page hereto
(or, in the case of any Lender that became party to this Agrcement after the Closing Date
pursuant to Section 16.3(c) or (d) hereof, the Revolving Commitment amount (if any) of such
Lender as set forth in the applicable Commitment Transfer Supplement).

“Revolving Commitment Percentage” shall mean, as to any Lender, the Revolving
Commitment Percentage (if any) set forth below such Lender’s name on the signature page
hereof (or, in the case of any Lender that became party to this Agreement after the Closing Date
pursuant to Section 16.3(c) or (d) hereof, the Revolving Commitment Percentage (if any) of such
Lender as set forth in the applicable Commitment Transfer Supplement).

“Revolving Credit Note” shall mean, collectively, the promissory notes referred to in
Scction 2.1(a) hereof.,

“Revolving Interest Rate” shall mean, with respect to Revolving Advances, an interest
rate per annum cqual to:

(a) the sum of the Canadian Base Rate plus the Applicable Margin with
respect to Canadian Basc Rate Loans;

b) the sum of the US Alternate Base Rate plus the Applicable Margin with
respect to US Base Rate Loans;

(c) the sum of the applicable CDOR Rate plus the Applicable Margin with
respect to CDOR Rate Loans; and

(d) the sum of the LIBOR Rate plus the Applicable Margin with respect to
LIBOR Rate Loans.

“Sanctioned Country” shall mean a country subject to a sanctions program maintained
under any Anti-Terrorism Law.

“Sanctioned Person™ shall mean any individual person, group, regime, entity or thing
listed or otherwise recognized as a specially designated, prohibited, sanctioned or debarred
person, group, regime, entity or thing, or subject to any limitations or prohibitions (including but
not limited to the blocking of property or rejection of transactions), under any Anti-Terrorism
Law.

“Secured Parties” shall mean, collectively, Agent, Issuer, Swing Loan Lender and
Lenders, together with any Affiliates of Agent or any Lender to whom any Hedge Liabilities or
Cash Management Liabilities are owed and with each other holder of any of the Obligations, and
the respective successors and assigns of cach of them.
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“Securities Act” shall mean the Securities Act (Alberta), as amended.
“Scttlement” shall have the meaning set forth in Section 2.6(d) hereof.
“Settlement Date” shall have the meaning set forth in Section 2.6(d) hereof.

“Statutory Plans” means statutory benefit plans that any Canadian Credit Party is required
to participate in or comply with, including the Canada Pension Plan or Quebec Pension Plan as
maintained by the Government of Canada or Province of Quebec, respectively, and plans
administered pursuant to applicable workplace safety insurance or workers’ compensation and
employment insurance legislation.

“Subordinated Debentures” shall mean GASFRAC’s 7% convertible unsccured
subordinated debentures in the outstanding principal amount of $40,250,000 on the Closing
Date.

“Subordinated Debt™” shall mean the Indebtedness evidenced by the Subordinated Debt
Documents. :

“Subordinated Debt Documents™ shall mean the Subordinated Debentures and all other
instruments, agreements and documents cxecuted in connection therewith, including the
Convertible Debenture Indenture dated as of the February 8, 2012 between GASFRAC and
Olympia Trust Company.

“Subsidiary” shall mean of any Person a corporation or other entity of whose Equity
Intcrests having ordinary voting power (other than Equity Interests having such power only by
reason of the happening of a contingency) to elect a majority of the directors of such corporation,
or other Persons performing similar functions for such entity, are owned, dircctly or indirectly,
by such Person.

“Subsidiary Stock” shall mean, with respect to the Equity Interests issued to a Credit
Party by any Subsidiary, 100% of such issued and outstanding Equity Interests.

“Swap” shall mean any “swap” as defined in Section 1a(47) of the CEA and regulations
thereunder, other than (a) a swap entered into on, or subject to the rules of, a board of trade
designated as a contract market under Section 5.1 of the CEA, or (b) a commodity option entered
into pursuant to CFTC Regulation 32.3(a).

“Swap Obligation” means any obligation to pay or perform under any agreement,
contract or transaction that constitutes a Swap which is also a Lender-Provided Interest Rate
Hedge, or a Lender-Provided Foreign Currency Hedge.

“Swing Loan Lender” shall mean PNC Canada, in its capacity as lender of the Swing
Loans.

“Swing Loan Note” shall mean the promissory note described in Section 2.4(a) hereof.

“Swing Loans” shall mcan the Advances made pursuant to Section 2.4 hereof.
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“Taxes” shall mean all present or future taxes, levies, imposts, duties, deductions,
withholdings, assessments, fees or other charges imposed by any Governmental Body, including
any interest, additions 1o tax or penalties applicable thereto.

“Term” shall have the meaning set forth in Section 13.1 hereof.

“Toxic Substance” shall mean and include any material present on the Real Property
(including the Leaschold Interests) which has been shown to have significant adverse effect on
human health or which is subject to regulation under any applicable Environmental Laws
including the Toxic Substances Control Act (TSCA), 15.1 U.S.C. §§ 2601 et seq. “Toxic
Substance” includes but is not limited to asbestos, polychlorinated biphenyls (PCBs) and lead-
based paints.

“Transactions” means the transactions contemplated by this Agreement.
“Transferee” shall have the meaning set forth in Section 16.3(d) hereof.

“Undrawn Availability” at a particular date means an amount equal to (a) thc lesscr of
(i) the Formula Amount or (ii) the Maximum Revolving Advance Amount minus the Maximum
Undrawn Amount of all outstanding Letters of Credit, minus (b) the sum of (i) the outstanding
amount of Advances plus (ii) all amounts due and owing to any Credit Party’s trade creditors
which are outstanding 60 days or more past their due date, plus (iii) fees and expenses incurred
in connection with the Transactions for which any Credit Party is liable but which have not been
paid or charged to Borrowers’ Account, plus (iv) all reserves.

“Unfunded Capital Expenditures” shall mean, as to any Credit Party, without duplication,
a Capital Expenditurc funded (a) from such Credit Party’s internally generated cash flow or
(b) with the proceeds of a Revolving Advance or Swing Loan.

“Uniform Commercial Code” or “UCC" shall mean the Uniform Commercial Code as
adopted in the State of Delaware from time to time.

“United States” shall mean the United States of America.

“US _Allernate Base Rate™ shall mean, for any day, a rate per annum equal to the highest
of (a) the US Base Rate in effect on such day, (b) the sum of the Federal Funds Open Rate in
cffect on such day plus one half of one percent (0.5%), and (c) the sum of the Daily LIBOR Rate
in effect on such day plus one and one half percent (1.5%), so long as a Daily LIBOR Rate is
offered, ascertainable and not unlawful.

“US Alternate Source‘” shall have the meaning set forth in the definition of Federal Funds
Open Rate.

“US Bankruptcy Code” means title 11 of the United States Code, as in effect from time to
time.

“US Base Rate” shall mean the base commercial lending rate of PNC as publicly
announced to be in effect from time o time, such rate to be adjusted automatically, without
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notice, on the cffective date of any change in such rate. This rate of interest is determined from
time to time by PNC as a means of pricing some loans to its customers and is neither tied to any
external rate of interest or index nor does it necessarily reflect the lowest rate of interest actually
charged by PNC to any particular class or category of customers of PNC.

“US Base Rate Loan” shall mean any Advance in US Dollars that bears intcrest based
upon the US Alternate Base Rate.

“US Borrowers” shall mean GASFRAC Inc. and each other Borrower organized under
the laws of the United States, and shall extend to all successors and assigns of such Persons.

“US Credit Party” shall mean each US Borrower and each Guarantor organizcd under the
laws of the United States and shall extend to all successors and assigns of such Persons.

“US Dollar” and the sign “US$” shall mean lawful money of the United States of
America.

“US PBGC” shall mean the Pension Benefit Guaranty Corporation established pursuant
to Subtitle A of Title IV of ERISA or any succcssor.

“US Pension Benefit Plan” shall mean at any time any “employee pension benefit plan”
as defined in Section 3(2) of ERISA (including a Multiple Employer Plan, but not a
Multiemployer Plan) which is covered by Title IV of ERISA or is subject to the minimum
funding standards under Sections 412, 430 or 436 of the US Tax Code and either @) is
maintained or to which contributions are required by Credit Party or any member of the
Controlled Group or (ii) has at any time within the preceding five years been maintained or to
which contributions have been required by a Credit Party or any entity which was at such time a
member of the Controlled Group.

“US Plan” shall mean any employee benefit plan within the meaning of Section 3(3) of
ERISA (including a US Pension Benefit Plan and a Multiemployer Plan, as defined herein)
maintained by any Credit Party or any member of the Controlled Group or to which any Credit
Party or any member of the Controlled Group is required to contribute.

“US Tax Code” shall mean the Internal Revenue Code of 1986, as the same may be
amended or supplemented from time to time, and any successor statute of similar import, and the
rules and regulations thereunder, as from time to time in effect.

“USA PATRIOT Act” shall mean the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Public Law
107-56, as the same has been, or shall hereafter be, renewed, extended, amended or replaced.

1.3 PPSA and Uniform Commercial Code Terms.

All terms used herein and defined in the PPSA and UCC in effect from time to time shall
have the meaning given therein as applicable and as the context requires unless otherwise
defined herein. Without limiting the foregoing, the terms “accounts”, “chattcl paper” “‘consumer
goods™, “documents of title”, “equipment”, “intangibles”, “general intangibles”, “goods”,
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““instruments”, “‘inventory”, “investment property”, “proceeds”, “securities”, as and when used in
the description of Collateral shall have the meanings given to such terms in the PPSA with
respect to Canadian matters and in the UCC with respect to US matters. To the extent the
definition of any category or type of collateral is expanded by any amendment, modification or
revision to thc PPSA or the UCC, as applicable, such expanded definition will apply
automatically as of the date of such amendment, modification or revision. Notwithstanding the
foregoing, and where the context so requires, any term defined in this Agreement by reference to
the PPSA shall also have any extended, alternative or analogous meaning give to such term in
the Uniform Commercial Codc.

1.4 Certain Matters of Construction.

The terms “herein”, “hereof” and “hereunder” and other words of similar import refer to
this Agreement as a whole and not to any particular section, paragraph or subdivision. All
references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to
Adrticles and Sections of, and Exhibits and Schedules to, this Agreement. Any pronoun used
shall be deemed to cover all genders. Wherever appropriate in the coniext, terms used herein in
the singular also include the plural and vice versa. All references to statutes and related
regulations shall include any amendments of same and any successor statutes and regulations.

- Unless otherwise provided, all references to any instruments or agreements to which Agent is a
party, including references to any of the Other Documents, shall include any and all
modifications, supplements or amendments thereto, any and all restatements or replacements
thereof and any and all extensions or renewals thereof. Except as otherwise expressly provided
for herein, all references herein to the time of day shall mean the time in Toronto, Ontario,
Canada. All references to “province” and like terms shall include “territory” and like terms.
Unless otherwise provided, all financial calculations and collateral reporting for borrowing
purposes shall be performed with Inventory valued on a first-in, first-out basis at the lower of
cost or market value. Whenever the words “including” or “include” shall be used, such words
shall be understood to mean “including, without limitation™ or “include, without limitation”, A
Default or an Event of Default shall be deemed to exist at all times during the period
commencing on the date that such Default or Event of Default occurs to the date on which such
Default or Event of Default is waived in writing pursuant to this Agreement or, in the case of a
Default, is cured within any period of cure expressly provided for in this Agreement; and an
Event of Default shall “continue” or be “continuing” until such Event of Default has been
waived in writing by Required Lenders. Any Lien referred to in this Agreement or any of the
Other Documents as having been created in favor of Agent, any agreement entered into by Agent
pursuant to this Agreement or any of the Other Documents, any payment made by or to or funds
reccived by Agent pursuant to or as contemplated by this Agreement or any of the Other
Documents, or any act taken or omitted to be taken by Agent, shall, unless otherwise expressly
provided, be created, entered into, made or received, or taken or omitled, for the benefit or
account of Agent and lenders. Wherever the phrase “to the best of Credit Parties’ knowledge”
or words of similar import relating to the knowledge or the awareness of any Credit Party are
used in this Agreement or Other Documents, such phrase shall mean and refer to (i) the actual
knowledge of a senior officer of any Credit Parly or (ii) the knowledge that a senior officer
would have obtained if he/she had engaged in a good faith and diligent performance of his/her
duties, including the making of such recasonably spccific inquirics as may be neccessary of the
employees or agents of such Credit Party and a good faith attempt to ascertain the existence or
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accuracy of the matter to which such phrase relates. All covenants hereunder shall be given
independent effect so that if a particular action or condition is not permitted by any of such
covenants, the fact that it would be permitted by an exception to, or otherwise within the
limitations of, another covenant shall not avoid the occurrence of a default if such action is taken
or condition exists. In addition, all representations and warranties hereunder shall be given
independent effect so that if a particular representation or warranty proves to be incorrect or is
breached, the fact that another representation or warranty concerning the same or similar subject
matter is correct or is not breached will not affect the incorrectness of a breach of a
representation or warranty hereunder.

1.5 Currency Matters.

Unless otherwise stated, all thresholds and monetary limits in this Agreement are in
Canadian Dollars and all calculations, comparisons, measurcments or determinations under this
Agreement shall bc made in Canadian Dollars. For the purpose of such calculations,
comparisons, measurements or determinations, amounts denominated in US Dollars or other
currencies (if permitted hereby) shall be converted to Canadian Dollars on the date of such
calculation, comparison, measurement or determination by the Agent in accordance with its
normal practices.

1.6 Permitted Encumbrances.

The inclusion of Permitted Encumbrances in this Agreement is not intended to
subordinate and shall not have the effect of subordinating any Lien created by any of the security
contemplated by this Agreement and the Other Documents to any Permitted Encumbrances.

II. ADVANCES, PAYMENTS.

2.1 Revolving Advances.

(a) Amount of Revolving Advances. Subject to the terms and conditions set
forth in this Agreement specifically including Section 2.1(c), each Lender, severally and not
Jjointly, will make Revolving Advances in Canadian Dollars and US Dollars to Borrowers in
aggregate amounts outstanding at any time equal to such Lender’s Revolving Commitment
Percentage of the lcsscr of (x) the Maximum Revolving Advance Amount, less the outstanding
amount of Swing Loans, less the aggregate Maximum Undrawn Amount of all outstanding
Letters of Credit or (y) an amount equal to the sum of;

()] (A) up to 85% (the “Reccivables Advance Rate”) of Eligible
Receivables, plus

(ii) the least of (A) up to 50% of the lower of cost or market value
(marked to market monthly based on current selling price) of the Eligible Inventory (the
“Inventory Advance Rate™), or (B) $6,000,000 in the aggregate at any one time, plus

(iii)  the least of (A) up to 85% of the appraised Net Orderly Liquidation
Value of Eligible Equipment (as evidenced from time to time by appraisals satisfactory to
Agent in its sole discretion) (the “Equipment Advance Rate”, and together with the
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Reccivables Advance Rate and the Inventory Advance Rate, collectively, the “Advance
Rates™), or (B) the Equipment Sublimit; minus

(iv)  the aggregate Maximum Undrawn Amount of all outstanding
Letters of Credit, minus

W) the Availability Block, minus

(vi)  such reserves, including reserves on account of Priority Payables,
as Agent may implement from time to time in its sole discretion.

The amount derived from this calculation at any time and from time to time shall be
rcferred to as the “Formula Amount”. The Revolving Advances shall be evidenced by one or
more secured promissory notes (collectively, the “Revolving Credit Note”). substantially in the
form attached hereto as Exhibit 2.1(a). Notwithstanding anything to the contrary contained in
the foregoing or otherwise in this Agreement, the outstanding aggregate principal amount of
Swing Loans and the Revolving Advances at any one time ouistanding shall not exceed an
amount equal to the lesser of (i) the Maximum Revolving Advance Amount less the Maximum
Undrawn Amount of all outstanding Letters of Credit or (ii) the Formula Amount.

(5) [Intentionally Omitted].

(c) Discrectignary Rights. The Advance Rates may be increased or decreased
by Agent at any time and from time to time in the exercise of its sole discretion exercised in
good faith. Before an Event of Default or Default occurs, Agent shall give Borrowing Agent five
days’ prior written notice of its intention to decrease the Advance Rates. Each Credit Party
consents to any such increases or decrcascs and acknowledges that decreasing the Advance Rates
or increasing or imposing reserves may limit or restrict Advances requested by Borrowing
Agent. The rights of Agent under this subsection are subject to the provisions of Section 16.2(b).

2.2 Procedures for Requesting Revolving Advances: Procedures for Selection of
Applicable Interest Rates for All Advances.

€))] Borrowing Agent on behalf of any Borrower may notify Agent prior to
1:00 p.m. on a Business Day of a Borrower’s request to incur, on that day, a Revolving Advance
hereunder. Should any amount required to be paid as interest hereunder, or as fees or other
charges under this Agreement or any other agreement with Agent or Lenders, or with respect to
any other Obligation undcr this Agrcement, become due, same shall be deemed a request for a
Revolving Advance maintained as a Base Rate Loan as of the date such payment is due, in the
amount required to pay in full such interest, fee, charge or Obligation, and such request shall be
irrevocable.

(b) Notwithstanding the provisions of subsection (a) above, in the event any
Borrower desires (o obtain a Non-Base Rate Loan for any Advance (other than a Swing Loan),
Borrowing Agent shall give Agent written notice by no later than 1:00 p.m. on the day which is
three (3) Business Days prior to the date such Non-Base Rate Loan is to be borrowed, specifying
(i) the date of the proposed borrowing (which shall be a Business Day), (ii) the type of borrowing
and the amount of such Advance to be borrowed, which amount shall be in a minimum amount

38



GASFRAC CLOSING BOOK Page 49 of 556
VOLUME | June 19, 2014

¢ ¢

of Cdn.§1,000,000 or US$1,000,000 and in integral multiples of Cdn.$100,000 or US$100,000,
as applicable thereafter, and (iii) the duration of the first Interest Period therefor. Interest Periods
for Non-Base Rate Loans shall be for one, two or three months; provided that, if an Interest
Period would end on a day that is not a Business Day, it shall end on the next succeeding
Business Day unless such day falls in the next succeeding calendar month in which case the
Interest Period shall end on the next preceding Business Day. No Non-Base Rate Loan shall be
made available to any Borrower during the continuance of a Default or an Event of Default.
After giving effect to each requested Non-Base Rate Loan, including those which arc converted
from a Base Ratc Loan under Section 2.2(e), there shall not be outstanding more than four Non-
Base Rate Loans, in the aggregate.

(c) Each Interest Period of a Non-Base Rate Loan shall commence on the date
such Non-Base Rate Loan is made and shall end on such date as Borrowing Agent may elect as
set forth in subsection (b)(iii) above, provided that the exact length of each Interest Period shall
be determined in accordance with the practice of the interbank market for offshore US Dollar
deposits in the case of LIBOR Rate Loans and the market practice for CDOR Rate Loans in the
case of CDOR Rate Loans and no Interest Period shall end after the last day of the Term.

(d)  Borrowing Agent shall elect the initial Interest Period applicable to a Non-
Base Rate Loan by its notice of borrowing given to Agent pursuant to Section 2.2(b) or by its
notice of conversion given to Agent pursuant to Section 2.2(e), as the case may be. Borrowing
Agent shall elect the duration of each succeeding Interest Period by giving irrevocable written
notice to Agent of such duration not later than 1:00 p.m. on the day which is threc (3) Business
Days prior to the last day of the then current Interest Period applicable to such Non-Base Rate
Loan. If Agent does riot receive timely notice of the Interest Period elected by Borrowing Agent,
Borrowing Agent shall be deemed to have elected to convert such Non-Base Rate Loan to 2 Base
Rate Loan subject to Section 2.2(e) below.

(e) Provided that no Defanlt or Event of Default shall have occurred and be
continuing, Borrowing Agent may, on the last Business Day of the then current Interest Period
applicable to any outstanding Non-Base Ratc Loan, or on any Business Day with respect to Base
Rate Loans, convert any such loan into a loan of another type in the same aggregate principal
amount and currency provided that any conversion of a Non-Base Rate Loan shall be made only
on the last Business Day of the then current Interest Period applicable to such Non-Base Rate
Loan. If Borrowing Agent desires to convert a loan, Borrowing Agent shall give Agent written
notice by no later than 1:00 p.m. (i) on the day which is three (3) Business Days prior to the date
on which such conversion is to occur with respect to a conversion from a Base Rate Loan to a
Non-Base Rate Loan, or (ii) on the day which is one (1) Business Day prior to the date on which
such conversion is to occur (which date shall be the last Business Day of the Interest Period for
the applicablc Non-Basc Rate Loan) with respect to a conversion from a Non-Base Rate Loan to
a Base Rate Loan, specifying, in each case, the date of such conversion, the loans to be converted
and if the conversion is to a Non-Base Rate Loan, the duration of the first Interest Period

therefor.

63) At its option and upon written notice given prior to 1:00 p.m. at least three
(3) Business Days prior to the date of such prepayment, any Borrower may, subject to
Section 2.2(g) hereof, prepay the Non-Base Rate Loans in whole at any time or in part from time
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to time with accrued interest on the principal being prepaid to the date of such repayment. Such
Borrower shall specify the date of prepayment of Advances which are Non-Base Rate Loans and
the amount of such prepayment. In the event that any prepayment of a Non-Base Rate Loan is
required or permitted on a date other than the last Business Day of the then current Interest
Period with respect thereto, such Borrower shall indemnify Agent and Lenders therefor in
accordance with Section 2.2(g) hereof.

(2) Each Borrower shall indemnify Agent and Lenders and hold Agent and
Lendcrs harmless from and against any and all losses or expenses that Agent and Lenders may
sustain or incur as a consequence of any prepayment, conversion of or any default by any
Borrower in the payment of the principal of or interest on any Non-Base Rate Loan or failure by
any Borrower to complete a borrowing of, a prepayment of or conversion of or to 2 Non-Base
Ratc Loan after notice thereof has been given, including, but not limited to, any interest payable
by Agent or Lenders to lenders of funds obtained by it in order to make or maintain its Non-Base
Rate Loans hereunder. A certificate as to any additional amounts payable pursuant to the
foregoing sentence submitted by Agent or any Lender to Borrowing Agent shall be conclusive
absent manifest error. :

_ (h)  Notwithstanding any other provision hereof, if any Applicable Law, treaty,
regulation or directive, or any change therein or in the interpretation or application thereof,
including without limitation any Change in Law, shall make it unlawful for Lenders or any
Lender (for purposes of this subsection (h), the term “Lender” shall include any Lender and the
office or branch where any Lender or any Person controlling such Lender makes or maintains
any Non-Base Rate Loans) to make or maintain its Non-Base Rate Loans, the obligation of
Lenders (or such affected Lender) to make Non-Base Rate Loans hereunder shall forthwith be
cancelled and Borrowers shall, if any affected Non-Base Rate Loans are then outstanding,
promptly upon request from Agent, either pay all such affected Non-Base Rate Loans or convert
such atfected Non-Base Rate Loans into loans of another type. If any such payment or
conversion of any Non-Basc Rate Loan is made on a day that is not the last day of the Interest
Period applicable to such Non-Base Rate Loan, Borrowers shall pay Agent, upon Agent’s
request, such amount or amounts set forth in clause (g) above. A certificate as to any additional
amounts payable pursuant to the foregoing sentence submitted by Lenders to Borrowing Agent
shall be conclusive absent manifest error. .

2.3 [Intentionally Omitted)].
2.4 Swing [ oans.

(a) Subject to the terms and conditions set forth in this Agreement, and in
order to minimize the transfer of funds between Lenders and Agent for administrative
convenience, Agent, Lenders holding Revolving Commitments and Swing Loan Lender agree
that in order to facilitate the administration of this Agreement, Swing Loan Lender may, at its
election and option madc in its sole discretion cancelablc at any time for any reason whatsocver,
make swing loan advances (“Swing Loans”) available to Borrowers as provided for in this
Section 2.4 at any time or from time to time after the date hereof to, but not including, the
expiration of the Term, in an aggregate principal amount up to hut not in excess of the Maximum
Swing Loan Advance Amount, provided that the outstanding aggregate principal amount of
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Swing Loans and the Revolving Advances at any one time outstanding shall not exceed an
amount equal to the lesser of (i) the Maximum Revolving Advance Amount less the Maximum
Undrawn Amount of all outstanding Letters of Credit or (ii) the Formula Amount. All Swing
Loans shall be Base Rate Loans only. Borrowers may borrow (at the option and election of
Swing Loan Lender), repay and reborrow (at the option and election of Swing Loan Lender)
Swing Loans and Swing Loan Lender may make Swing Loans as provided in this Section 2.4
during the period between Settlement Dates. All Swing Loans shall be evidenced by a secured
promissory note (the “Swing Loan Note™) substantially in the form attached hereto as
Exhibit 2.4(a). Swing Loan Lender’s agreement to make Swing Loans under this Agreement is
cancelable at any time for any reason whatsoever and the making of Swing Loans by Swing
Loan Lender from time to time shall not create any duty or obligation, or establish any course of
conduct, pursuant to which Swing Loan Lender shall thereafter be obligated to make Swing
Loans in the future.

b) Upon either (i) any request by Borrowing Agent for a Revolving Advance
made pursuant to Section 2.2(a) hereof or (ii) the occurrence of any deemed request by
Borrowers for a Revolving Advance pursuant to the provisions of the last sentence of
Section 2.2(a) hereof, Swing Loan Lender may elect, in its sole discretion, to have such request
or deemed request treated as a request for a Swing Loan, and may advance same day funds to
Borrowers as a Swing Loan; provided that notwithstanding anything to the contrary provided for
herein, Swing Loan Lender may not make Swing Loan Advances if Swing Loan Lender has been
notified by Agent or by Required Lenders that one or more of the applicable conditions set forth
in Section 8.2 of this Agreement have not been satisfied or the Revolving Commitments have
been terminated for any reason.

(c) Upon the making of a Swing Loan (whether before or after the occurrence
of a Default or an Event of Default and regardless of whether a Settlement has been requested
with respect to such Swing Loan), each Lender holding a Revolving Commitment shall be
deemed, without further action by any party hereto, to have unconditionally and irrevocably
purchased from Swing Loan Lender, without recourse or warranty, an undivided interest and
participation in such Swing Loan in proportion to its Revolving Commitment Percentage. Swing
Loan Lender or Agent may, at any time, require the Lenders holding Revolving Commitments to
fund such participations by means of a Settlement as provided for in Section 2.6(d) below. From
and after the date, if any, on which any Lender holding a Revolving Commitment is required to
fund, and funds, its participation in any Swing Loans purchased hereunder, Agent shall promptly
distribute to such Lender its Revolving Commitment Percentage of all payments of principal and
interest and all proceeds of Collateral received by Agent in respect of such Swing Loan;
provided that no Lender holding a Revolving Commitment shall be obligated in any event to
make Revolving Advances in an amount in excess of its Revolving Commitment Amount minus
its Participation Commitment (taking into account any reallocations under Section 2.22) of the
Maximum Undrawn Amount of all outstanding Letters of Credit.

2.5 Disbursement of Advance Proceeds.

All Advances shall be disbursed from whichever office or other place Agent may
designate from time to time and, together with any and all other Obligations of Credit Parties to
Agent or Lenders, shall be charged to Borrowers’ Account on Agent’s books. The proceeds of
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each Revolving Advance or Swing Loan requested by Borrowing Agent on behalf of any
Borrower or deemed to have been requested by any Borrower under Sections 2.2(a), 2.6(b) or
2.14 hereof shall, (i) with respect to requested Revolving Advances, to the extent Lenders make
such Revolving Advances in accordance with Section 2.2(a), 2.6(b) or 2.14 hereof, and with
respect to Swing Loans made upon any request by Borrowing Agent for a Revolving Advance to
the extent Swing Loan Lender makes such Swing Loan in accordance with Section 2.4(b) hereof,
be made available to the applicable Borrower on the day so requested by way of credit to such
Borrower’s operating accounts in the applicable currency at HSBC Bank, or such other bank as
Borrowing Agent may dcsignate following notification to Agent, in immediately available funds
or, (ii) with respect to Revolving Advances deemed to have been requested by any Borrower or
Swing Loans made upon any deemed request for a Revolving Advance by any Borrower, be
disbursed to Agent to be applied to the outstanding Obligations giving rise to such decmed
request. During the Term, Borrowers may use the Revolving Advances and Swing Loans by
borrowing, prepaying and reborrowing, all in accordance with the terms and conditions hereof.

2.6 Making and Settlement of Advanccs.

(a) Each borrowing of Revolving Advances shall be advanced according to
the applicable Revolving Commitment Percentages of Lenders holding the Revolving
Commitments (subject to any contrary terms of Section 2.22). Each borrowing of Swing Loans
shall be advanced by Swing Loan Lender alone.

(b) Promptly after receipt by Agent of a request or a deemed request for a
Revolving Advance pursuant to Section 2.2(a) and, with respect to Revolving Advances, to the
extent Agent elects not to provide a Swing Loan or the making of a Swing Loan would result in
the aggregate amount of all outstanding Swing Loans exceeding the maximum amount permitted
in Section 2.4(a), Agent shall notify Lenders holding the Revolving Commitments of its receipt
of such request specifying the information provided by Borrowing Agent and the apportionment
among Lenders of the requested Revolving Advance as determined by Agent in accordance with
the terms hereof. Each Lender shall remit the principal amount of each Revolving Advance to
Agent such that Agent is able to, and Agent shall, to the extent the applicablc Lenders have made
funds available to it for such purpose and subject to Section 8.2, fund such Revolving Advance
to Borrowers in Cdn. Dollars or US Dollars, as applicable, and immediately available funds at
the Payment Office prior to the close of business, on the applicable borrowing date; provided that
if any applicable Lender fails to remit such funds to Agent in a timely manner, Agent may elect
in its sole discretion to fund with its own funds the Revolving Advance of such Lender on such
borrowing date, and such Lender shall be subject to the repayment obligation in Section 2.6(c)
hereof.

(©) Unless Agent shall have been notified by telephone, confirmed in writing,
by any Lender holding a Revolving Commitment that such Lender will not make the amount
which would constitute its applicable Revolving Commitment Percentage of the requested
Revolving Advance available to Agent, Agent may (but shall not be obligated to) assume that
such Lender has made such amount available to Agent on such date in accordance with
Section 2.6(b) and may, in reliance upon such assumption, make available to Borrowers a
corresponding amount. In such event, if a Lender has not in fact made its applicable Revolving
Commitment Percentage of the requested Revolving Advance available to Agent, then the
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applicable Lender and Borrowers severally agree to pay to Agent on demand such corresponding
amount with interest thereon, for each day from and including the date such amount is made
available to Borrowers through but excluding the date of payment to Agent, at (i) in the case of a
payment to be made by such Lender, the greater of (A) (x) the 30-day CDOR Rate (computed on
the hasis of 365 or 366 days) in the case of requested Advances denominated in Canadian
Dollars or the daily average Federal Funds Effective Rate (computed on the basis of a year of
360 days) in the case of requested Advances denominated in US Dollars, in each case during
such period as quoted by Agent, times (y) such amount or (B) a rate determined by Agent in
accordance with banking industry rules on interbank compensation, and (ii) in the case of a
payment to be made by Borrower, the Revolving Interest Rate for Revolving Advances that are
Base Rate Loans. If such Lender pays its share of the applicable Revolving Advance to Agent,
then the amount so paid shall constitute such Lender’s Revolving Advance. Any payment by
Borrowers shall be without prejudice to any claim Borrowers may have against a Lender holding
a Revolving Commitment that shall have failed to make such payment to Agent. A certificate of
Agent submitted to any Lender or any Borrower with respect to any amounts owing under this
paragraph (c) shall be conclusive, in the absence of manifest error.

(d)  Agent, on behalf of Swing Loan Lender, shall demand settlement
(a “Settlement”) of all or any Swing Loans with Lenders holding the Revolving Commitments on
at least a weekly basis, or on any more frequent date that Agent elects or that Swing Loan Lender
at its option exercisable for any reason whatsoever may request, by notifying Lenders holding
the Revolving Commitments of such requested Settlement by facsimile, telephonic or electronic
transmission no later than 3:00 p.m. on the date of such requested Settlement (the “Settlement
Date”). Subject to any contrary provisions of Section 2.22, each Lender holding a Revolving
Commitment shall transfer the amount of such Lender’s Revolving Commitment Percentage of
the outstanding principal amount (plus interest accrued thereon to the extent requested by Agent)
of the applicable Swing Loan with respect to which Settlement is requested by Agent, to such
account of Agent as Agent may designate not later than 5:00 p.m. on such Settlement Date if
requested by Agent by 3:00 p.m., otherwise not later than 5:00 p.m. on the next Business Day.
Settlements may occur at any time notwithstanding that the conditions precedent to making
Revolving Advances set forth in Section 8.2 have not been satisfied or the Revolving
Commitments shall have otherwise been terminated at such time. All amounts so transfeired to
Agent shall be applied against the amount of outstanding Swing Loans and, when so applied
shall constitute Revolving Advances of such Lenders accruing interest as Base Rate Loans. If
any such amount is not transferrcd to Agent by any Lender holding a Revolving Commitment on
such Settlement Date, Agent shall be entitled to recover such amount on demand from such
Lender together with interest thereon as specified in Section 2.6(c).

(e) If any Lender or Participant (a “Benefited Lender”) shall at any time
receive any payment of all or part of its Advances, or interest thereon, or receive any Collateral
in respect thereof (whether voluntarily or involuntarily or by set-off) in a greater proportion than
any such payment to and Collateral received by any other Lender, if any, in respect of such other
Lender’s Advances, or interest thereon, and such greater proportionate payment or receipt of
Collateral is not expressly permitted hereunder, such Benefited Lender shall purchase for cash
from the other Lenders a participation in such portion of each such other Lender’s Advances, or
shall provide such other Lender with the benefits of any such Collateral, or the proceeds thereof,
as shall be necessary to cause such Benefited Lender to share the excess payment or benefits of
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such Collateral or proceeds ratably with each of the other Lenders; provided, however, that if all
or any portion of such excess payment or benefits is thereafter recovered from such Benefited
Lender, such purchase shall be rescinded, and the purchase price and benefits returned, to the
extent of such recovery, but without interest. Each Borrower consents to the foregoing and
agrees, to the extent it may effectively do so under Applicable Law, that each Lender so
purchasing a portion of another Lender’s Advances may exercise all rights of payment (including
rights of set-off) with respect to such portion as fully as if such Lender were the direct holder of
such portion, and the obligations owing to each such purchasing Lender in respect of such
participation and such purchased portion of any other Lender’s Advances shall be part of the
Obligations secured by the Collateral, and the obligations owing to each such purchasing Lender
in respect of such participation and such purchased portion of any other Lender’s Advances shall
be part of the Obligations secured by the Collateral.

2.7 Maximum Advances.

The aggregate balance of Revolving Advances plus Swing Loans outstanding at any time
shall not exceed the lesser of (a) the Maximum Revolving Advance Amount less the aggregate
Maximum Undrawn Amount of all issued and outstanding Letters of Credit or (b) the Formula
Amount.

2.8 Manner and Repayment of Advances.

(a) The Revolving Advances and Swing Loans shall be due and payable in
full on the last day of the Term subject to earlier prepayment as herein provided.
Notwithstanding the forcgoing, all Advances shall be subject to earlier repayment upon
(x) acccleration upon the occurrence of an Event of Default under this Agreement or
(y) termination of this Agreement. Each payment (including each prepayment) by any Credit
Party on account of the principal of and interest on the Advances shall be applied, first to the
outstanding Swing Loans and next, pro rata according to the applicable Revolving Commitment
Percentages of Lenders, to the outstanding Revolving Advances (subject to any contrary
provisions of Section 2.22).

(b) Each Credit Party recognizes that the amounts evidenced by cheques,
notes, drafts or any other items of payment relating to and/or proceeds of Collateral may not be
collectible by Agent on the date received by Agent. Agent shall conditionally credit Borrowers’
Account for each item of payment on the next Business Day after thc Business Day on which
such item of payment is received by Agent (and the Business Day on which each such item of
payment is so credited shall be referred to, with respect to such item, as the “Application Date”).
Agent is not, however, required to credit Borrowers’ Account for the amount of any item of
payment which is unsatisfactory to Agent and Agent may charge Borrowers’ Account for the
amount of any item of payment which is returned, for any reason whatsoever, to Agent unpaid.
Subject to the foregoing, Credit Parties agree that for purposes of computing the interest charges
under this Agreement, each item of payment received by Agent shall be deemed applied by
Agent on account of the Obligations on its respective Application Date. Credit Parties further
agree that there is a monthly float charge payable to Agent for Agent’s sole benefit, in an amount
equal to (y) the face amount of all items of payment received during the prior month (including
items of payment received by Agent as a wire transfer or electronic depository check) multiplied
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by (z) the Revolving Interest Rate with respect to Base Rate Loans for one Business Day. All
proceeds received by Agent shall be applied to the Obligations in accordance with
Section 4.8(h).

(c) All payments of principal, interest and other amounts payable hereunder,
or under any of the Other Documents shall be made to Agent at the Payment Office not later than
1:00 p.m. on the due date therefor in funds immediately available to Agent and in the currency in
which such Advance or other amount is denominated hereunder. Agent shall have the right to
effcctuate payment of any and all Obligations due and owing hereunder by charging Borrowers’
Account or by making Advances as provided in Section 2.2 hereof. If Agent receives a payment
in a currency other than the currency in which the applicable Obligation is denominated, Agent
may elect (but shall be under no obligation to do so) to retain and convert the amount received to
the applicable currency in accordance with its normal practices and to apply the amount obtained
to payment of the applicable Obligation.

(d) Except as expressly provided herein, all payments (including
prepayments) to be made by any Credit Party on account of principal, interest, fees and other
amounts payable hereunder shall be made without deduction, setoff or counterclaim and shall be
made to Agent on behalf of Lenders to the Payment Office, in each case on or prior to 1:00 p.m.,
in Canadian Dollars or US Dollars, as applicable, and in immediately available funds.

2.9 Repayment of Excess Advances.

If at any time the aggregate balance of outstanding Revolving Advances or Swing Loans,
and/or Advances taken as a whole exceeds the maximum amount of such type of Advances
and/or Advances taken as a whole (as applicable) permitted hereunder (including any excess
arising due to fluctuations in currency exchange rates), such excess Advances shall be
immediately due and payable without the necessity of any demand, at the Payment Office,
whether or not a Default or an Event of Default has occurred.

2.10 Statement of Account.

Agent shall maintain, in accordance with its customary procedures, a loan account
(“Borrowers’ Account”) in the name of Borrowers in which shall be recorded the date and
amount of each Advance in the applicable currency made by Agent or Lenders and the date and
amount of each payment in respect thereof; provided, however, the failure by Agent to record the
datc and amount of any Advance shall not adversely affect Agent or any Lender. Each month,
Agent shall send to Borrowing Agent a statement showing the accounting for the Advances
made, payments made or credited in respect thereof, and other transactions between Agent,
Lenders and Credit Parties during such month. The monthly statements shall be deemed correct
and binding upon Credit Partics in thc absence of manifest error and shall constitute an account
stated between Lenders and Credit Parties unless Agent receives a written statement of specific
exceptions thereto within thirty (30) days after such statement is received by Borrowing Agent.
The records of Agent with respect to Borrowers’ Account shall he conclusive evidence absent
manifest error of the amounts of Advances and other charges thereto and of payments applicable
thereto.
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2.11 Letters of Credit.

(a) Subject to the terms and conditions hereof, Issuer shall issue or cause the
issuance of standby letters of credit denominated in Dollars or US Dollars (“Letters of Credit™)
for the account of any Borrower except to the extent that the issuance thereof would then cause
the sum of (i) the outstanding Revolving Advances plus (ii) the outstanding Swing Loans, plus

- (iii) the Maximum Undrawn Amount of all outstanding Letters of Credit, plus (iv) the Maximum
Undrawn Amount of the Letter of Credit to be issued to exceed the lesser of (x) the Maximum
Revolving Advance Amount or (y) the Formula Amount (calculated without giving effect to the
deductions provided for in Section 2.1(a)(y)(iv)). The Maximum Undrawn Amount of all
outstanding Letters of Credit shall not exceed in the aggregate at any time the Letter of Credit
Sublimit. All disbursements or payments related to Letters of Credit shall be deemed to be Base
Rate Loans in the applicable currency consisting of Revolving Advances and shall bear interest
at the applicablc Revolving Interest Rate for such Base Rate Loans. Letters of Credit that have
not been drawn upon shall not bear interest (but fees shall accrue in respect of outstanding
Letters of Credit as provided in Section 3.2 hereof).

(b)  Notwithstanding any provision of this Agreement, Issuer shall not be
under any obligation to issue any Letter of Credit if (i) any order, judgment or decree of any
Governmental Body or arbitrator shall by its terms purport to enjoin or restrain Issuer from
issuing any Letter of Credit, or any Law applicable to Issuer or any request or directive (whether
or not having the force of law) from any Governmental Body with jurisdiction over Issuer shall
prohibit, or request that Issuer refrain from, the issuance of letters of credit generally or the
Letter of Credit in particular or shall impose upon Issuer with respect to the Letter of Credit any
restriction, reserve or capital requirement (for which Issuer is not otherwise compensatcd
hereunder) not in effect on the date of this Agreement, or shall impose upon Issuer any
unreimbursed loss, cost or expense which was not applicable on the date of this Agreement, and
which Issuer in good faith deems material to it, or (ii) the issuance of the Letter of Credit would
violate one or more policies of Issuer applicable to letters of credit generally.

2.12  [ssuance of Letters of Credit.

(a) Borrowing Agent, on behalf of any Borrower, may request Issuer to issue
or cause the issuance of a Letter of Credit by delivering to Issuer, with a copy to Agent at the
Payment Office, prior to 1:00 p.m., at least five (5) Business Days prior to the proposed date of
issuance, such Issuer’s form of Letter of Credit Application (the “Letter of Credit Application™)
completed to the satisfaction of Agent and Issuer; and, such other certificates, documents and
other papers and information as Agent or Issuer may reasonably request. Issuer shall not issue
any requested Letter of Credit if such Issuer has received notice from Agent or any Lender that
one or more of the applicable conditions set forth in Section 8.2 of this Agreement have not been
satisfied or thc commitments of Lenders to make Revolving Advances hereunder have been
terminated for any reason.,

(b) Each Letter of Credit shall, among other things, (i) provide for the
payment of sight drafts, or other written demands for payment, and (ii) subject to standard
automatic renewal provisions, have an expiry date not later than 12 months after such Letter of
Credit’s date of'issuance and in no event later than the last day of the Term. Each standby Letter
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of Credit shall be subject either to the Uniform Customs and Practice for Documentary Credits as
most recently published by the International Chamber of Commerce at the time a Letter of Credit
is issued (the “UCP™) or the International Standby Practices (International Chamber of
Commerce Publication Number 590) (the “ISPY8 Rules™), or any subsequent revision thereof at
the time a standby Letter of Credit is issued, as determined by Issuer.

(c) Agent shall use its reasonable efforts to notify Lenders of the request by
Borrowing Agent for a Letter of Credit hereunder.

2.13 Requirements For Issuance of Letters of Credit.

Borrowing Agent shall authorize and direct any Issuer to name the applicable Borrower
as the “Applicant” or “Account Party” of each Letter of Credit. If Agent is not the Issuer of any
Letter of Credit, Borrowing Agent shall authorize and direct Issuer to deliver to Agent all
instruments, documents, and other writings and property received by Issuer pursuant to the Letter
of Credit and to accept and rely upon Agent’s instructions and agreements with respect to all
matters arising in connection with the Letter of Credit, the application therefor.

2.14 Disbursements, Reimbursement.

(a) Immediately upon the issuance of cach Letter of Credit, each Lender
holding a Revolving Commitment shall be deemed to, and hereby irrevocably and
unconditionally agrees to, purchase from Issuer a participation in each Letter of Credit and each
drawing thereunder in an amount equal to such Lender’s Revolving Commitment Percentage of
the Maximum Undrawn Amount of such Letter of Credit (as in effect from time to time) and the
amount of such drawing, respectively.

(b)  In the event of any request for a drawing under a Letter of Credit by the
beneficiary or transfercc thercof, Issucr will promptly notify Agent and Borrowing Agent.
Regardless of whether Borrowing Agent shall have received such notice, Borrowers shall
reimburse (such obligation to reimburse Issuer shall sometimes be referred to as a
“Reimbursement Obligation™) Tssuer prior to 12:00 Noon, on each date that an amount is paid by
Issuer under any Letter of Credit (each such date, a “Drawing Date”) in an amount equal to the
amount so paid by Issuer. In the event Borrowers fail to reimburse Issuer for the full amount of
any drawing under any Letter of Credit by 12:00 Noon, on the Drawing Date, Issuer will
promptly notify Agent and each Lender holding a Revolving Commitment thereof, and
Borrowers shall be automatically deemed to have requested that a Revolving Advance
maintaincd as a Base Ratc Loan in the applicable currency be made by Lenders to be disbursed
on the Drawing Date under such Letter of Credit, and Lenders holding the Revolving
Commitments shall be unconditionally obligated to fund such Revolving Advance (all whether
or not the conditions specified in Section 8.2 are then satisfied or the commitments of Lenders to
make Revolving Advances hereunder have been terminated for any reason) as provided for in
Section 2.14(c) immediately below. Any notice given by Issuer pursuant to this Section 2.14(b)
may be oral if promptly confirmed in writing; provided that the lack of such a confirmation shall
not aftect the conclusiveness or binding effect of such notice.
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(c) Each Lender holding a Revolving Commitment shall upon any notice
pursuant to Section 2.14(b) make available to Issuer through Agent at the Payment Office an
amount in immediately available funds equal to its Revolving Commitment Percentage (subject
to any contrary provisions of Section 2.22) of the amount of the drawing, whereupon the
participating Lenders shall (subject to Section 2.14(d)) each be deemed to have made a
Revolving Advance maintained as'a Base Rate Loan to Borrowers in that amount. If any Lender
holding a Revolving Commitment so notified fails to make available to Agent, for the benefit of
Issuer, the amount of such Lender’s Revolving Commitment Percentage of such amount by
2:00 p.m. on the Drawing Date, then inlerest shall accrue on such Lender’s obligation to make

~ such payment, from the Drawing Date to the date on which such Lender makes such payment
(i) at a rate per annum cqual to the 30-day CDOR Rate in the case of Canadian Dollar amounts
and the Federal Funds Effective Rate in the case of US Dollar amounts during the first three
(3) days following the Drawing Date and (ii) at a rate per annum equal to the rate applicable to
Revolving Advances maintained as a Base Rate Loan in the applicable currency on and after the
fourth day following thc Drawing Datc. Agent and Issuer will promptly give noticc of the
occurrence of the Drawing Date, but failure of Agent or Issuer to give any such notice on the
Drawing Date or in sufficient time to enable any Lender holding a Revolving Commitment to
effect such payment on such date shall not relieve such Lender from its obligations under this
Section 2.14(c), provided that such Lender shall not be obligated to pay interest as provided in
Scction 2.14(c)(i) and (ii) until and commencing from the date of receipt of notice from Agent or
Issuer of a drawing,

(d) With respect to any unreimbursed drawing that is not converted into a
Revolving Advance maintained as a Base Rate Loan to Borrowers in whole or in part as
contemplated by Section 2.14(b), because of Borrowers’ failure to satisfy the conditions set forth
in Section 8.2 hereof (other than any notice requirements) or for any other reason, Borrowers
shall be deemed to have incurred from Agent a borrowing (each a “Letter of Credit Borrowing™)
in the amount of such drawing. Such Letter of Credit Borrowing shall be due and payable on
demand (together with interest) and shall bear interest at the rate per annum applicable to a
Revolving Advance maintained as a Base Rate Loan in the applicable currency. Each applicable
Lender’s payment to Agent pursuant to Section 2.14(c) shall be deemed to be a payment in
respect of its participation in such Letter of Credit Borrowing and shall constitute a
“Participation Advance” from such Lender in satisfaction of its Participation Commitment in
respect of the applicable Letter of Credit under this Section 2.14.

(e) Each applicable Lender’s Participation Commitment in respect of the
Letters of Credit shall continue until the last to occur of any of the following events: (x) Issuer
ceases to be obligated to issue or cause to be issued Letters of Credit hereunder; (y) no Letter of
Credit issued or created hereunder remains outstanding and uncancelled; and (z) all Persons
(other than Borrowers) have been fully reimbursed for all payments made under or relating to
Letters of Credit.

2.15 Repayment of Participation Advances.

(a) Upon (and only upon) receipt by Apgent for the account of Issuer of
immediately available funds from Borrowers (i) in reimbursement of any payment made by
Issuer or Agent under the Letter of Credit with respect to which any Lender has made a
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Participation Advance to Agent, or (ii) in payment of intercst on such a payment made by Issuer
or Agent under such a Letter of Credit, Agent will pay to each Lender holding a Revolving
Commitment, in the same funds as those received by Agent, the amount of such Lender’s
Revolving Commitment Percentage of such funds, except Agent shall retain the amount of the
Revolving Commitment Percentage of such funds of any Lender holding a Revolving
Commitment that did not make a Participation Advance in respect of such payment by Agent
(and, to the cxtent that any of the other Lender(s) holding the Revolving Commitment have
funded any portion such Defaulting Lender’s Participation Advance in accordance with the
provisions of Section 2.22, Agent will pay over to such Non-Defaulting Lenders a pro rata
portion of the funds so withheld from such Defaulting Lender).

(b) If Issuer or Agent is required at any time to return to any Borrower, or to a
trustee, receiver, liquidator, custodian, or any official in any Insolvency Proceeding, any portion
of thc payments made by Borrowers to Issuer or Agent pursuant to Section 2.15(a) in
reimbursement of a payment made under the Letter of Credit or interest or fee thereon, each
applicable Lender shall, on demand of Agent, forthwith return to Issuer or Agent the amount of
its Revolving Commitment Percentage of any amounts so returned by Issuer or Agent plus
interest at the rate per annum equal to the 30-day CDOR Rate in the case of Canadian Dollar
amounts and the Federal Funds Effective Rate in the case of US Dollar amounts.

2.16 Documentation.

Each Borrower agrees to be bound by the terms of the Letter of Credit Application and by
Issuer’s interpretations of any Letter of Credit issued on behalf of such Borrower and by Issuer’s
written regulations and customary practices relating to letters of credit, though Issuer’s
interpretations may be different from such Borrower’s own. In the event of a conflict between
the Letter of Credit Application and this Agreement, this Agreement shall govern. Tt is
understood and agreed that, except in the case of gross negligence or willful misconduct (as
determined by a court of competent jurisdiction in a final non-appealable judgment), Issuer shall
not be liable for any error, negligence and/or mistakes, whether of omission or commission, in
following Borrowing Agent’s or any Borrower’s instructions or those contained in the Letters of
Credit or any modifications, amendments or supplements thereto.

2.17 Determination to Honor Drawing Request.

In determining whether to honor any request for drawing under any Letter of Credit by
the beneficiary thereof, Issuer shall be responsible only to determine that the documents and
certificates required to be delivered under such Letter of Credit have been delivered and that they
comply on their face with the requirements of such Letter of Credit and that any other drawing
condition appearing on the face of such Letter of Credit has been satisfied in the manner so set
forth.

2.18 Nature of Participation and Reimbursement Obligations.

The obligation of each Lender holding a Revolving Commitment in accordance with this
Agreement to make the Revolving Advances or Participation Advances as a result of 2 drawing
under a Letter of Credit, and the obligations of Borrowers to reimburse Issuer upon a draw under
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a Letter of Credit, shall be absolute, unconditional and irrevocable, and shall be performed
strictly in accordance with the terms of this Section 2.18 under all circumstances, including the
following circumstances:

(i) any set-off, counterclaim, recoupment, defense or -other right
which such Lender or any Credit Party, as the case may be, may have against Issuer,
Agent, any Credit Party or Lender, as the case may be, or any other Person for any reason
whatsoever;

(i)  the failure of any Credit Party or any other Person to comply, in
connection with a Lctter of Credit Borrowing, with the conditions set forth in this
Agreement for the making of a Revolving Advance, it being acknowledged that such
conditions are not required for the making of a Letter of Credit Borrowing and the
obligation of Lenders to make Participation Advances under Section 2.14;

(iii)  any lack of validity or enforceability of any Letter of Credit;

(iv)  any claim of breach of warranty that might be made by any Credit
Party, Agent, Issuer or any Lender against the beneficiary of a Letter of Credit, or the
existence of any claim, set-off, recoupment, counterclaim, cross-claim, defense or other
right which any Credit Party, Agent, Issuer or any Lender may have at any time against a
beneficiary, any successor beneficiary or any transferee of any Letter of Credit or
assignee of the proceeds thereof (or any Persons for whom any such transferee or
assignee may be acting), Issuer, Agent or any Lender or any other Person, whether in
connection with this Agreement, the transactions contemplated herein or any unrelated
transaction (including any underlying transaction between any Credit Party or any
Subsidiaries of such Credit Party and the beneficiary for which any Letter of Credit was
procured);

(v}  the lack of power or authority of any signer of (or any defect in or
forgery of any signature or endorsement on) or, subject to Section 2.17, the form of or
lack of validity, sufficiency, accuracy, enforceability or genuineness of any draft,
demand, instrument, certificate or other document presented under or in connection with
any Letter of Credit, or any fraud or alleged fraud in connection with any Letter of Credit,
or the transport of any property or provision of services relating to a Letter of Credit, in
each case even if Issuer or any of Issuer’s Affiliates has been notified thereof;

(vi)  payment by Issuer under any Letter of Credit against presentation
of a demand, draft or certificate or other document which is forged or, subject to
Section 2.17, does not fully comply with the terms of such Letter of Credit;

(vii)  the solvency of, or any acts or omissions by, any beneficiary of any
Letter of Credit, or any other Person having a role in any transaction or obligation
relating to a Letter of Credit, or the existence, nature, quality, quantity, condition, value
or other characteristic of any property or services relating to a Letter of Credit;

(viii)) any failure by Issuer or any of Issuer’s Affiliates to issue any
Letter of Credit in the form requested by Borrowing Agent, unless Agent and Issuer have

50



GASFRAC CLOSING BOOK Page 61 of 556
VOLUME | June 19, 2014

each rcceived written notice from Borrowing Agent of such failure within three 3)
Business Days after Issuer shall have furnished Agent and Borrowing Agent a copy of
such Letter of Credit and such error is material and no drawing has been made thereon
prior to receipt of such notice;

(ix)  the occurrence of any Material Adverse Effect;

(x) any breach of this Agreement or any Other Document by any party
thereto;

(xi)  the occurrence or continuance of an Insolvency Event with respect
to any Credit Party or any Guarantor;

(xii) the fact that a Default or an Event of Default shall have occurred
and be continuing;

(xiii) the fact that the Term shall have expired or this Agreement or the
obligations of Lenders to make Advances have been terminated; and

(xiv) subject to Section 2.17, any other circumstance or happening
whatsoever, whether or not similar to any of the foregoing, other than Issuer’s gross
negligence or willful misconduct.

2.19 Liability for Acts and Omissions.

(a) As between Credit Parties and Issuer, Swing Loan Lender, Agent and
Lenders, each Credit Party assumes all risks of the acts and omissions of, or misuse of the Letters
of Credit by, the respective beneficiaries of such Letters of Credit. In furtherance and not in
limitation of the foregoing, subject to Section 2.17 and the following sentence, Issuer shall not be
responsible for: (i) the form, validity, sufficiency, accuracy, genuincness or legal cffect of any
document submitted by any party in connection with the application for an issuance of any such
Letter of Credit, even if it should in fact prove to be in any or all respects invalid, insufficient,
inaccurate, fraudulent or forged (even if Tssuer or any of its Affiliates shall have been notified
thereof); (ii) the validity or sufficiency of any instrument transferring or assigning or purporting
to transfer or assign any such Letter of Credit or the rights or benefits thereunder or proceeds
thereof, in whole or in part, which may prove to be invalid or ineffective for any reason; (iii) the
[ailure of the beneficiary of any such Letter of Credit, or any other party to which such Letter of
Credit may be transferred, to comply fully with any conditions required in order to draw upon
such Letter of Credit or any other claim of any Credit Party against any beneficiary of such
Letter of Credit, or any such transferee, or any dispute between or among any Credit Party and
any beneficiary of any Letter of Credit or any such transferee; (iv) errors, omissions,
interruptions or delays in transmission or delivery of any messages, by mail, cable, facsimile,
telex or otherwise, whether or not they be in cipher; (v) errors in interpretation of technical
terms; (vi) any loss or delay in the transmission or otherwise of any document required in order
to make a drawing under any such Letter of Credit or of the proceeds thereof; (vii) the
misapplication by the beneficiary of any such Letter of Credit of the proceeds of any drawing
under such Letter of Credit; or (viii) any consequences arising from causes beyond the control of
Issuer, including any Governmental Acts, and none of the above shall affect or impair, or prevent
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the vesting of, any of Issuer’s rights or powers hereunder. Nothing in the preceding sentence
shall relieve Issuer from liability for Issuer’s gross negligence or willful misconduct (as
determined by a court of competent jurisdiction in a final non-appealable judgment) in
connection with actions or omissions .described in such clauscs (i) through (viii) of such
sentence. In no event shall Issuer or Issuer’s Affiliates be liable to any Credit Party for any
indirect, consequential, incidental, punitive, exemplary or special damages or expenses
(including without limitation attorneys’ fees), or for any damages resulting from any change in
the value of any property relating to a Letter of Credit.

(b) Without limiting the generality of the foregoing, Issuer and each of its
Affiliates: (i) may rely on any oral or other communication believed in good faith by Issucr or
such Affiliate to have been authorized or given by or on behalf of the applicant for a Letter of
Credit; (ii) may honor any. presentation if the documents presented appear on their face
substantially to comply with the terms and conditions of the relevant Letter of Credit; (iii) may
honor a previously dishonored presentation under a Letter of Credit, whether such dishonor was
pursuant to a court order, to settle or compromise any claim of wrongful dishonor, or otherwise,
and shall be cntitled to reimbursement to the same extent as if such presentation had initially
been honored, together with any interest paid by Issuer or its Affiliates; (iv) may honor any
drawing that is payable upon presentation of a statement advising negotiation or payment, upon
receipt of such statement (even if such statement indicates that a draft or other document is being
delivered separately), and shall not be liable for any failure of any such draft or other document
to arrive, or to conform in any way with the relevant Letter of Credit; (v) may pay any paying or
negotiating bank claiming that it rightfully honored under the laws or practices of the place
where such bank is located; and (vi) may settle or adjust any claim or demand made on Issuer or
its Affiliate in any way related to any order issued at the applicant’s request to an air carrier, a
letter of guarantee or of indemnity issued to a steamship agent or carrier or any document or
instrument of like import (each an “Order”) and honor any drawing in connection with any Letter
of Credit that is the subject of such Order, notwithstanding that any drafls or other documents
presented in connection with such Letter of Credit fail to conform in any way with such Letter of
Credit.

(©) In furtherance and extension and not in limitation of the specific
provisions set forth above, any action taken or omitted by Issuer under or in connection with the
Letters of Credit issued by it or any documents and certificates delivered thereunder, if taken or
omitted in good faith and without gross negligence or willful misconduct (as determined by a
court of competent jurisdiction in 4 final non-appealable judgment), shall not put Issuer under
any resulting liability to any Credit Party, Agent or any Lender.

2.20 Mandatory Prepayments.

(a) Subject to Section 7.1 hereof, when any Credit Party sells or otherwise
disposes of any Collateral other than [nventory in the Ordinary Course of Business, Credit
Parties shall repay the Advances in an amount equal to the net proceeds of such sale (i.e., gross
procceds less the rcasonable direct costs of such sales or other dispositions), such repayments to
be made promptly but in no event more than one (1) Business Day following receipt of such net
proceeds, and until the date of payment, such proceeds shall be held in trust for Agent. The
foregoing shall not he deemed to be implied consent to any such sale otherwise prohibited by the
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terms and conditions hereof. Such repayments shall be applied (i) if the Collateral disposed of is
equipment (x) first, to the outstanding principal amount of the Revolving Advances outstanding
with respect to the Equipment Amount (which also permanenily reduces the Equipment Amount
by the same amount and which is applied to last Amortization Amounts due) and (y) second, to
the remaining Advances (including cash collateralization of all Obligations relating to any
outstanding Letters of Credit in accordance with the provisions of Section 3.2(b); provided
however that if no Default or Event of Default has occurred and is continuing, such repayments
shall be applied to cash collateralize any Obligations related to outstanding Letters of Credit last)
in such order as Agent may determine, subject to Borrowers’ ability to reborrow Revolving
Advances in accordance with the terms hereof or (ii) if the Collateral disposed of is not
equipment, to thc Advances (including cash collateralization of all Obligations relating to any
outstanding Letters of Credit in accordance with the provisions of Section 3.2(b), provided
however that if no Default or Event of Default has occurred and is continuing, such repayments
shall be applied to cash collateralize any Obligations related to outstanding Letters of Credit last)
in such order as Agent may determine, subject to Borrowers’ ability to reborrow Revolving
Advances in accordance with the terms hereof,

() [Intentionally Omitted.)

(©) In the event of any issuance or other incurrence of Indebtedness by Credit
Partics or the issuance of any Equity Interests by any Credit Party, Credit Parties shall, no later
than one (1) Business Day after the receipt by Credit Parties of (i) the cash proceeds from any
such issuance or incurrence of Indebtedness or (ii) the net cash proceeds of any issuance of
Equity Interests, as applicable, repay the Advances in an amount equal to (x) 100% of such cash
proceeds in the case of such incurrence or issuance of Indebtedness and (y) 100% of such net
cash proceeds in the case of an issuance of Equity Interests. Such repayments will be applied in
the same manner as set forth in Section 2.20(b) hereof (treating the application of the proceeds as
having been proceeds from the sale of Equipment).

(d) All proceeds received by Credit Parties or Agent (i) under any insurance
policy on account of damage or destruction of any assets or property of any Credit Party, or
(if) as a result of any taking or condemnation of any assets or property shall be applied in
accordancec with Scction 6.6 hereof,

2.21  Use of Proceeds.

(a) Borrowers shall apply the proceeds of Advances to (i) repay existing
indebtedness owed to HSBC, (ii) pay fees and expenses relating to this transaction, and
(iii) provide for their working capital needs and reimburse drawings under Letters of Credit,

b) Without limiting the generality of Section 2.21(a) above, neither the Credit
Parties, the Guarantors nor any other Person which may in the future become party to this
Agreement or the Other Documents as a Borrower, Credit Party, or Guarantor, intends to use nor
shall they use any portion of the proceeds of the Advances, directly or indirectly, for any purpose
in violation of Applicable Law.

2.22  Defaulting Lender.
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(a) Notwithstanding anything to the contrary contained herein, in the event
any Lender is a Defaulting Lender, all rights and obligations hereunder of such Defaulting
Lehder and of the other parties hereto shall be modified to the extent of the express provisions of
this Section 2.22 so long as such Lender is a Defaulting Lender.

(b) (i) Except as otherwise expressly provided for in this Section 2.22,
Revalving Advances shall be made pro rata from Lenders holding Revolving Commitments
which are not Dcfaulting Lenders based on their respective Revolving Commitment Percentages,
and no Revolving Commitment Percentage of any Lender or any pro rata share of any Revolving
Advances required to be advanced by any Lender shall be increased as a result of any Lender
being a Defaulting Lender. Amounts received in respect of principal of any type of Revolving
Advances shall be applied fo reduce such type of Revolving Advances of each Lender (other
than any Defaulting Lender) holding a Revolving Commitment in accordance with their
Revolving Commitment Percentages; provided, that, Agent shall not be obligated to transfer to a
Defaulting Lender any payments received by Agent for Defaulting Lender’s benefit, nor shall a
Defaulting Lender be entitled to the sharing of any payments hercunder (including any principal,
interest or fees). Amounts payable to a Defaulting Lender shall instead be paid to or retained by
Agent. Agent may hold and, in its sole discretion, re-lend to a Borrower the amount of such
payments received or retained by it for the account of such Delaulting Lender.

(ii) Fees pursuant to Section 3.3(b) hereof shall cease to accrue in
favor of such Defaulting Lender.

(i)  If any Swing Loans are outstanding or any Letters of Credit (or
drawings under any Letter of Credit for which Issuer has not been reimbursed) are
outstanding or exist at the time any such Lender holding a Revolving Commitment
becomes a Defaulting Lender, then:

(A)  Defaulting Lender’s Participation Commitment in the outstanding
Swing Loans and of the Maximum Undrawn Amount of all
outstanding Letters of Credit shall be reallocated among Non-
Defaulting Lenders holding Revolving Commitments in proportion
to the respective Revolving Commitment Percentages of such Non-
Defaulting Lenders to the extent (but only to the extent) that
(x) such reallocation does not cause thc aggregate sum of
outstanding Revolving Advances made by any such Non-
Defaulting Lender holding a Revolving Commitment plus such
Lender’s reallocated Participation Commitment in the outstanding
Swing Loans plus such Lender’s reallocated Participation
Commitment in the aggregate Maximum Undrawn Amount of all
outstanding Letters of Credit to exceed the Revolving Commitment
Amount of any such Non-Defaulting Lender, and (y) no Default or
Event of Default has occurred and is continuing at such time;

(B) if the reallocation described in clause (A) above cannot, or can
only partially, be effected, Borrowers shall within one Business
Day following notice by Agent (x) first, prepay any outstanding
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Swing Loans that cannot be reallocated, and (y) second, cash
collateralize for the benefit of Issuer, Borrowers’ obligations
corresponding to  such Defaulting Lender's Participation
Commitment in the Maximum Undrawn Amount of all Letters of
Credit (after giving effect to any partial reallocation pursuant to
clause (A) above) in accordance with Section 3.2(b) for so long as
such Obligations are outstanding;

(C)  if Borrowers cash collateralize any portion of such Defaulting
Lender’s Participation Commitment in the Maximum Undrawn
Amount of all Letters of Credit pursuant to clause (B) above,
Borrowers shall not be required to pay any fees to such Defaulting
Lender pursuant to Section 3.2(a) with respect to such Defaulting
Lender’s Revolving Commitment Percentage of Maximum
Undrawn Amount of all Letters of Credit during the period such
Defaulting Lender’s Participation Commitment in the Maximum
Undrawn Amount of all Letters of Credit are cash collateralized;

(D)  if Defaulting Lender’s Participation Commitment in the Maximum
Undrawn Amount of all Letters of Credit is reallocated pursuant to
clause (A) above, then the fees payable to Lenders holding
Revolving Commitments pursuant to Section 3.2(a) shall be
adjusted and reallocated to Non-Defaulting Lenders holding
Revolving Commitments in accordance with such reallocation; and

(E) if all or any portion of such Defaulting Lender’s Participation
Commitment in the Maximum Undrawn Amount of all Letters of
Credit is ncither reallocated nor cash collateralized pursuant to
clauses (A) or (B) above, then, without prejudice to any rights or
remedies of Issuer or any other Lender hereunder, all Letter of
Credit Fees payable under Section 3.2(a) with respect to such
Defaulting Lender’s Revolving Commitment Percentage of the
Maximum Undrawn Amount of all Letters of Credit shall be
payable to the Issuer (and not to such Defaulting Lender) until (and
then only to the extent that) such Participation Commitment in the
Maximum Undrawn Amount of all Letters of Credit is reallocated
and/or cash collatcralized; and

(iv)  So long as any Lender holding a Revolving Commitment is a
Defaulting Lender, Swing Loan Lender shall not be required to fund any Swing Loans
and Issuer shall not be required to issue, amend or increase any Letter of Credit, unless
such Issuer is satisfied that the related exposure and Defaulting Lender’s Participation
Commitment in the Maximum Undrawn Amount of all Letters of Credit and all Swing
Loans (after giving effect to any such issuance, amendment, increasc or funding) will be
fully allocated to Non-Defaulting Lenders holding Revolving Commitments and/or cash
collateral for such Letters of Credit will be provided by Borrowers in accordance with
clause (A) and (B) above, and participating interests in any newly made Swing Loun or
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any newly issued or increased Letter of Credit shall be allocated among Non-Defaulting
Lenders in a manner consistent with Section 2.22(b)(iv)(A) above (and such Defaulting
Lender shall not participate therein).

(©) A Decfaulting Lender shall not be entitled to give instructions to Agent or
to approve, disapprove, consent to or vote on any matters relating to this Agreement and the
Other Documents, and all amendments, waivers and other modifications of this Agreement and
the Other Documents may be made without regard to a Defaulting Lender and, for purposcs of
the definition of “Required Lenders”, a Defaulting Lender shall not be deemed to be a Lender, to
have any outstanding Advances or a Revolving Commitment Percentage.

(d) Other than as expressly set forth in this Section 2.22, the rights and
obligations of a Defaulting Lender (including the obligation to indemnify Agent) and the other
parties hereto shall remain unchanged. Nothing in this Section 2.22 shall be deemed to release
any Defaulting Lender from its obligations under this Agreement and the Other Documents, shall
alter such obligations, shall operate as a waiver of any default by such Defaulting Lender
hercunder, or shall prejudice any rights which any Borrower, Agent or any Lender may have
against any Defaulting Lender as a result of any default by such Defaulting Lender hereunder.

(e) In the event that Agent, Borrowers, Swing Loan Lender and Issuer agree
in writing that a Defaulting Lender has adequately remedied all matters that caused such Lender
to be a Defaulting Lender, then Agent will so notify the parties hereto, and, if such cured
Defaulting Lender is a Lender holding a Revolving Commitment, then Participation
Commitments of Lenders holding Revolving Commitments (including such cured Defaulting
Lender) of the Swing Loans and Maximum Undrawn Amount of all outstanding Letters of Credit
shall be reallocated to reflect the inclusion of such Lender’s Revolving Commitment, and on
such date such Lender shall purchase at par such ot the Revolving Advances of the other Lenders
as Agent shall determine may be necessary in order for such Lender to hold such Revolving
Advances in accordance with its Revolving Commitment Percentage.

® If Swing Loan Lender or Issuer has a good faith belief that any Lender
holding a Revolving Commitment has defaulted in fulfilling its obligations under one or more
other agreements in which such Lender commits to extend credit, Swing Loan Lender shall not
be required to fund any Swing Loans and Issuer shall not be required to issue, amend or increase
any Letter of Credit, unless Swing Loan Lender or Issuer, as the case may be, shall have entered
into arrangements with Borrowers or such Lender, satisfactory to Swing Loan Lender or Issucr,
as the case may be, to defease any risk to it in respect of such Lender hereunder.

2.23 Payment of Obligations.

Agent may charge to Borrowers’ Account as a Revolving Advance or, at the discretion of
Swing Loan Lender, as a Swing Loan (i) all payments with respect to any of the Obligations
required hereunder (including without limitation principal payments, payments of interest,
payments of Letter of Credit Fees and all other fees provided for hereunder and payments under
Sections 16.5 and 16.9) as and when each such payment shall become due and payable (whether
as regularly scheduled, upon or after acceleration, upon maturity or otherwise), (ii) without
limiting the generality of the foregoing clause (i), (a) all amounts expended by Agent or any
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Lender pursuant to Sections 4.2 or 4.3 hereof and (b) all expenses which Agent incurs in
connection with the forwarding of Advance proceeds and the establishment and maintenance of
any Blocked Accowits or Depository Accounts as provided for in Section 4.8(h), and (iii) any
sums expended by Agent or any Lender due to any Credit Party’s failure to perform or comply
with its obligations under this Agrecment or any Other Document including any Credit Party’s
obligations under Sections 3.3, 3.4, 4.4, 4.7, 6.4, 6.6, 6.7 and 6.8 hereof, and all amounts so
charged shall be added to the Obligations and shall be secured by the Collateral. To the extent
Revolving Advances are not actually funded by the other Lenders in respect of any such amounts
so charged, all such amounts so charged shall be deemed to be Revolving Advances in the
applicable currency made by and owing to Agent and Agent shall be entitled to all rights
(including accrual of interest) and remedies of a Lender under this Agreement and the Other
Documents with respect to such Revolving Advances.

I11. INTEREST AND FEES.
3.1 Interest.

Interest on Advances shall be payable in arrears on the first day of each month with
respect to Basc Rate Loans and, with respect to Non-Base Rate Loans, at the end of each Interest
Period, provided further that all accrued and unpaid interest shall be due and payable at (he end
of the Term. Interest charges shall be computed on the actual principal amount of Advances
outstanding during the month at a rate per annum equal to (i) with respect to Revolving
Advances, the applicable Revolving Interest Rate and (i) with respect to Swing Loans, the
applicable Revolving Interest Rate for Base Rate Loans (as applicable, the “Contract Rate™).
Except as expressly provided otherwise in this Agreement, any Obligations other than the
Advances that are not paid when due shall accrue interest at the applicable Revolving Intercst
Rate for Base Rate Loans, subject to the provision of the final sentence of this Section 3.1
regarding the Default Rate. Whenever, subsequent to the date of this Agreement, the Canadian
Base Rate or US Alternate Base Rate is increased or decreased, the applicable Contract Rate
shall be similarly changed without notice or demand of any kind by an amount equal to the
amount of such change in the Canadian Base Rate or US Alternate Base Rate during the time
such change or changes remain in cffect. The Non-Base Rate shall be adjusted with respect to
Non-Base Rate Loans without notice or demand of any kind on the effective date of any change
in the Reserve Percentage as of such effective date. Upon and after the occurrence of an Event
of Default, and during the continuation thereof, at the option of Agent or at the direction of
Required Lenders (or, in the case of any Event of Default under Scction 10.7, immediately and
automatically upon the occurrence of any such Event of Default without the requirement of any
affirmative action by any party), the Obligations shall bear interest at the applicable Contract
Rate plus two (2%) percent per annum (the “Default Rate™).

3.2 Letter of Credit Fees.

, () Borrowers shall pay (x) to Agent, for the ratable benefit of Lenders
holding Revolving Commitments, fees for each Letter of Credit for the period from and
excluding the date of issuance of same Lo and including the date of expiration or termination,
equal to the average daily face amount of each outstanding Letter of Credit multiplied by the
Applicable Margin for Revolving Advanccs consisting of Non-Base Rate Loans in the applicable
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currency, such fees to be calculated on the basis of a 360-day year for the actual number of days
elapsed and to be payable quarterly in arrears on the first day of each calendar quarter and on the
last day of the Term, and (y) to Issuer, an annual fronting fee of one quarter of one percent
(0.25%) per annum times the average daily face amount of each outstanding Letter of Credit for
the period from and excluding the date of issuance of same to and including the date of
expiration or termination, to be payable quarterly in arrears on the first day of each calendar
guarter and on the last day of the Term, (all of the foregoing fees, the “‘Letter of Credit Fees™).
In addition, Borrowers shall pay to Agent; for the benefit of Issuer, any and all administrative,
issuance, amendment, payment and negotiation charges with respect to Letters of Credit and all
fees and expenses as agreed upon by Issuer and the Borrowing Agent in connection with any
Letter of Credit, including in connection with the opening, amendment or renewal of any such
Letter of Credit and any acceptances created thereunder, all such charges, fees and cxpenses, if
any, to be payable on demand. All such charges shall be deemed earned in full on the date when
the same are due and payable hereunder and shall not be subject to rebate or pro-ration upon the
termination of this Agreement for any reason. Any such charge in effect at the time of a
particular transaction shall be the charge for that transaction, notwithstanding any subsequent
change in Issuer’s prevailing charges for that type of transaction. Upon and after the occurrence
of an Event of Default, and during the continuation thereof, at the option of Agent or at the
direction of Required Lenders (or, in the case of any Event of Default under Section 10.7,
immediately and automatically upon the occurrence of any such Event of Default without the
requirement of any affirmative action by any party), the Letter of Credit Fees described in clausc
(x) of this Section 3.2(a) shall be increascd by an additional two percent (2.0%) per annum.

(b) At any time following the occurrence of an Event of Default at the option
of Agent or at the direction of Required Lenders (or, in the case of any Event of Default under
Section 10.7, immediately and automatically upon the occurrence of such Event of Default,
without the requirement of any affirmative action by any party), or upon the expiration of the
Term-or any other termination of this Agreement (and also, if applicable, in connection with any
mandatory prepayment under Section 2.20), Credit Parties will cause cash in the applicable
currcney to be deposited and maintained in accounts with Agent, as cash collateral, in an amount
equal to one hundred and five percent (105%) of the Maximum Undrawn Amount of all
outstanding Letters of Credit, and each Credit Party hereby irrevocably authorizes Agent, in its
discretion, on such Credit Party’s behalf and in such Credit Party’s name, to open such accounts
and to make and maintain deposits therein, or in accounts opencd by such Credit Party, in the
amounts required to be made by such Credit Party, out of the proceeds of Receivables or other
Collateral or out of any other funds of such Credit Party coming into any Lender’s possession at
any time. Agent may, in its discretion, invest such cash collateral (less applicable reserves) in
such short-term money-market items as to which Agent and such Credit Party mutually agree
(or, in the abscnce of such agreement, as Agent may reasonably select) and the net return on such
investments shall be credited to such accounts and constitute additional cash collateral, or Agent
may (notwithstanding the foregoing) establish the accounts provided for under this
Section 3.2(b) as a non-interest bearing accounts and in such case Agent shall have no obligation
(and Credit Parties hereby waive any claim) under Applicable Law to pay interest on such cash
collateral being held by Agent. No Credit Party may withdraw amounts credited to any such
account except upon the occurrence of all of the following; (x) payment and performance in full
of all Obligations; (y) expiration of all Letters of Credit; and (2) termination of this Agreement.
Credit Parties hercby assign, pledge and grant to Agent, for its benefit and the ratable benefit of
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Issuer, Lenders and cach other Secured Party, a continuing security interest in and to and Lien on
any such cash collateral and any right, title and interest of Credit Parties in any deposit account,
securities account or investment account into which such cash collateral may be deposited from
time to time to secure the Obligations, specifically including all Obligations with respect to any
Letters of Credit. Credit Partics agree that upon the coming due of any Reimbursement
Obligations (or any other Obligations, including Obligations for Letter of Credit Fees) with
respect to the Letters of Credit, Agent may use such cash collateral to pay and satisfy such
Obligations,

3.3 Closing Fee and Facility Fee.

(a) Upon the execution of this Agreement, Credit Parties shall pay to Agent
for the ratable benefit of Lenders a $600,000 closing fee. Credit Parties previously provided
Agent a $§100,000 deposit. The remainder of the deposit, if any, after subtracting Agent’s fees,
out-of-pocket costs, and expenses (including, without limitation, a $3,500 underwriting/due
diligence process fee), shall be credited to the closing fee.

(b) If, for any calendar quarter during the Term, the average daily unpaid
balance of the sum of Revolving Advances (for purposes of this computation, Swing Loans shall
be deemed to be Revolving Advances made by PNC Canada as a Lender) plus Swing Loans plus
the Maximum Undrawn Amount of all outstanding Letters of Credit for each day of such
calendar quarter does not equal the Maximum Revolving Advance Amount, then Credit Parties
shall pay to Agent, for the ratable benefit of Lenders holding the Revolving Commitments based
on their Revolving Commitment Percentages, a fee at a rate equal to .35% per annum on the
amount by which the Maximum Revolving Advance Amount exceeds such average daily unpaid
balance (the “Facility Fee™). Such Facility Fee shall be payable to Agent in arrears on the first
day of each calendar quarter with respect to the previous calendar quarter. Solely for purposes of
calculating the Facility Fee, the Availability Block is not subtracted from the Maximum
Revolving Advance Amount,

34 Collateral Monitoring Fee, Collateral Evaluation Fee, and Agency Fee.

(a) Credit Parties shall pay Agent a collateral monitoring fee equal to $2,000
per month commencing on the first day of the month following the Closing Date and on the first
day of each month thereafter during the Term. The collateral monitoring fee shall be deemed
earned . in full on the date when same is due and payable hereunder and shall not be subject to
rebale or proration upon termination of this Agreement for any reason.

(b) Credit Parties shall pay to Agent promptly at the conclusion of any
collateral evaluation performed by or for the benefit of Agent - namely any field examination,
collateral analysis or other business analysis, the nced for which is to be determined by Agent
and which evaluation is undertaken by Agent or for Agent’s benefit - a collateral evaluation fee
in an amount equal to US$!1,000 (or such other amount customarily charged by Agent to its
customers per day [or each person employed to perform such evaluation, plus a per examination
manager review fee (whether such examination is performed by Agent’s employees or by a third
party rctained by Agent) in the amount of US$1,300 (or such other amount customarily charged
by Agent to its customers, plus all costs and disbursements incurred by Agent in the performance

59



GASFRAC CLOSING BOOK Page 70 of 556
VOLUME | June 19, 2014

¢ P

W

ot such examination or analysis, and further provided that if third parties are retained to perform
such collateral evaluations, either at the request of another Lender or for extenuating reasons
determined by Agent in its sole discretion, then such fees charged by such third parties plus all
costs and disbursements incurred by such third party, shall be the responsibility of Credit Parties
and shall not be subject to the foregoing limits, but unless a Default or Event of Default has
occurred, (i) Credit Parties are only obligated to pay for two field examinations each calendar
year. If an Event of Default or Default has occurred, then there are no limits on the number of
examinations that Agent may obtain and Credit Parties must pay for, including with respect to an
examination that reveals that a Default or an Event of Default has occurred. Ficld cxaminations
or other on-site audits conducted before the Closing Date shall be charged to Credit Parties and
arc not included in the limitations in this Section.

(©) Credit Parties shall pay Agent an agency fee equal to $25,000 per year
payable on the first day of the first month following the month in which there is more than one
Lender and on each annual anniversary of that date. The agency fee shall be deémed eamed in
full on the date when same is due and payable hereunder and shall not be subject to rcbate or
proration upon termination of this Agrcement for any reason.

(d)  All of the fees and out-of-pocket costs and expenses of any appraisals
conducted pursuant to Section 4.7 hereof shall be paid for when due, in full and without
deduction, off-set or counterclaim by Credit Parties, but unless a Default or Event of Default has
occurred, (i) with respect to equipment appraisals, Credit Parties are only obligated to pay for
two equipment appraisals (one full appraisal and one desktop) each calendar year and (ii) with
respect to inventory appraisals, Credit Parties are only obligated to pay for inventory appraisals if
Undrawn Availability is Iess than $5,000,000 at the time the inventory appraisal was ordered. If
an Event of Default or Default has occurred, then there are no limits on the number of appraisals
that Agent may obtain and Credit Parties must pay for. Appraisals conducted before the Closing
Date shall be charged to Credit Parties and are not included in the limitations in this Section.

3.5 Computation of Interest and Fees.

Interest and fees hereunder with respect to Canadian Base Rate Loans and CDOR Rate
Loans shall be computed on the basis of a year of 365 days (or 366 days, as applicable) and for
the actual number of days elapsed. Interest and fees hereunder with respect to US Base Rate
Loans and LIBOR Rate Loans shall be computed on the basis of a year of 360 days and for the
actual number of days elapsed. If any payment to be made hereunder becomes due and payable
on a day other than a Business Day, the due date thereof shall be extended to the next succeeding
Business Day and interest thereon shall be payable at the Revolving Interest Rate for Base Rate
Loans during such extension.

3.6 Interest Act (Canada); Criminal Rate of Interest; Nominal Rate of Interest.

Notwithstanding anything to the contrary contained in this Agreement or in any Other
Document; '

(a) whenever interest payable by any Credit Party is calculated on the basis of
a period which is less than the actual number of days in a calendar year, each rate of interest
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determined pursuant to such calculation is, for the purposes of the Interest Act (Canada),
equivalent to such rate multiplied by the actual number of days in the calendar year in which
such rate is to be ascertained and divided by the number of days used as the basis of such
calculation;

®) in no event shall the aggregate “interest” (as defined in Section 347 of the
Criminal Code, R.8.C. 1985, c. C 46, as the same shall be amended, replaced or re-enacted from
time to time the “‘Criminal Code Scction”) payable (whether by way of payment, collection or
demand) by any Credit Party to Agent or any Lender under this Agreement or any Other
Document exceed the effective annual rate of interest on the “credit advanced” (as defined in that
section) under this Agreement or such Other Document lawfully permitted under that section
and, if any payment, collection or demand pursuant to this Agreement or any Other Document in
respect of “interest” (as defined in that section) is determined to be contrary to the provisions of
that section, such payment, collection or demand shall be deemed to have been made by mutual
mistake of Agent, Lenders and such Credit Party with such “interest” deemed to have been
adjusted with retroactive effect to the maximum amount or rate of interest, as the case may be, as
would not be so prohibited by the Criminal Code Section to result in a receipt by such Agent or
Lender of interest at a rate not in contravention of the Criminal Code Section, such adjustment to
be effected, to the extent necessary, as follows: firstly, by reducing the amounts or rates of
interest required to be paid to that Agent or Lender; and then, by reducing any fees, charges,
expenses and other amounts required to be paid to the affected Agent or Lender which would
constitute “interest”. Notwithstanding the foregoing, and after giving effect to all such
adjustments, if any Agent or Lender shall have received an amount in excess of the maximum
permitted by the Criminal Code Section, then such Credit Party shall be entitled, by notice in
writing to the affected Agent or Lender, to obtain reimbursement from that Agent or Lender in
an amount cqual to such excess. For the purposes of this Agreement and each Other Document
to which a Credit Party is a party, the effective annual rate of interest payable by such Credit
Party shall be determined in accordance with generally accepted actuarial practices and
principles over the term of the loans on the basis of annual compounding for the lawfully
permitted rate of interest and, in the event of dispute, a certificate of a Fellow of the Institutc of
Actuaries appointed by Agent for the account of Credit Parties will be conclusive for the purpose
of such determination in the absence of evidence to the contrary; and

(©) all calculations of interest payable by any Credit Party under this
Agreement or any Other Document are to be made on the basis of the nominal interest rate
described herein and therein and not on the basis of effective yearly rates or on any other basis
which gives effect to the principle of deemed reinvestment of interest. The parties acknowledge
that there is a material differcnce between the stated nominal interest rates and the cffective
yearly rates of interest and that they are capable of making the calculations required to determine
such effective yearly rates of interest.

3.7 Increased Costs.

In the cvent that any Applicable Law or any Change in Law or compliance by any Lender
(for purposes of this Section 3.7, the term “Lender” shall include Agent, Swing Loan Lender,
any Issuer or Lender and any corporation or bank controlling Agent, Swing Loan Lender, any
Lender or Issucr and the office or branch where Agent, Swing Loan Lender, any Lender or Issuer
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(as so defined) makes or maintains any LIBOR Rate Loans) with any request or directive
(whether or not having the force of law) from any central bank or other financial, monetary or
other authority, shall:

(a) subject Agent, Swing Loan Lender, any Lender or Issuer to any tax of any
kind whatsoever with respect to this Agreement, any Letter of Credit, any participation in a
Letter of Credit or any Non-Base Rate Loan, or change the basis of taxation of payments to
Agent, Swing Loan Lender, such Lender or Issuer in respect thereof (except for Indemnified
Taxes or Other Taxes covered by Section 3.10 and the imposition of, or any change in the rate
of, any Excluded Tax payable by Agent, Swing Loan Lender, such Lender or the Issuer);

(b) impose, modify or deem applicable any reserve, special deposit,
assessment, special deposit, compulsory loan, insurance charge or similar requirement against
assets held by, or deposits in or for the account of, advances or loans by, or other credit extended
by, any office of Agent, Swing Loan Lender, Issuer or any Lender, including pursuant to
Regulation D of the Board of Governors of the Federal Reserve System; or

(© impose on Agent, Swing Loan Lender, any Lender or Issuer or the London
interbank LIBOR market any other condition, loss or expense (other than Taxes) affecting this
Agreement or any Other Document or any Advance made by any Lender, or any Letter of Credit
or parlicipation therein;

and the result of any of the foregoing is to increase the cost to Agent, Swing Loan
Lender, any Lender or Issuer of making, converting to, continuing, renewing or maintaining its
Advances hereunder by an amount that Agent, Swing Loan Lender, such Lender or Issucr deems
to bc material or to reduce the amount of any payment (whether of principal, interest or
otherwise) in respect of any of the Advances by an amount that Agent, Swing Loan Lender or
such Lender or Issuer deems to be material, then, in any case Credit Parties shall promptly pay
Agent, Swing Loan Lender, such Lender or Issuer, upon its demand, such additional amount as
will compensate Agent, Swing Loan Lender or such Lender or Issuer for such additional cost or
such reduction, as the case may be. Agent, Swing Loan Lender, such Lender or Issuer shall
certify the amount of such additional cost or reduced amount to Borrowing Agent, and such
certification shall be conclusive absent manifest error.

3.8 Basis For Determining Interest Rate Inadequate or Unfair.

In the event that Agent or any Lender shall have determined that:

@) reasonable means do not exist for ascertaining the Non-Basc Ratc
applicable pursuant to Section 2.2 hereof for any Interest Period or such Non-Base Rate does not
accurately reflect the cost to a Lender of funding or maintaining the applicable Non-Base Rate
Loan; or

() US Dollar deposits in the relevant amount and for the relevant maturity are
not available in the London interbank LIBOR market, with respect to an outstanding LIBOR
Rate Loan, a proposed LIBOR Rate Loan, or a proposed conversion of a US Base Rate Loan into
a LIBOR Rate Loan: or
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(c) the making, maintenance or funding of any Non-Base Rate Loan has been
made impracticable or unlawful by compliance by Agent or such Lender in good faith with any
Applicable Law or any interpretation or application thereof by any Governmental Body or with
any request or directive of any such Governmental Body (whether or not having the force of
law),

then Agent shall give Borrowing Agent prompt written or telephonic notice of such
determination. If such notice is given, (i) any such requested Non-Rate Loan shall be made as a
Base Rate Loan in the same currency, unless Borrowing Agent shall notify Agent no later than
1:00 p.m. two (2) Business Days prior to the date of such proposed borrowing, that its request for
such borrowing shall be cancelled or made as an unaffected type of Non-Basc Rate Loan, (ii) any
Basc Rate Loan or Non-Base Rate Loan which was to have been converted to an affected type of
Non-Base Rate Loan shall be continued as or converted into a Base Rate Loan in the same
currency, or, if Borrowing Agent shall notify Agent, no later than 1:00 p.m. two (2) Business
Days prior to the proposed conversion, shall be maintained as an unaffected type of Non-Base
Rate Loan, and (iii) any outstanding affected Non-Base Rate Loans shall be converted into a
Base Rate Loan in the same currency, or, if Borrowing Agent shall notify Agent, no later than
1:00 p.m. two (2) Business Days prior to the last Business Day of the then current Interest Period
applicable to such affected Non-Base Rate Loan, shall be converted into an unaffected type of
Non-Base Rate Loan, on the last Business Day of thc then current Interest Period for such
affected Non-Base Rate Loans (or sooner, if any Lender cannot continue to lawfully maintain
such affected Non-Base Rate Loan). Until such notice has been withdrawn, Lenders shall have
no obligation to make an affected type of Non-Base Rate Loan or maintain outstanding affected
Non-Base Rate Loans and no Borrower shall have the right to convert a Base Rate Loan or an
unaffected typc of Non-Basc Rate Loan into an affected type of Non-Base Rate Loan,

3.9 Capital Adequacy.

(a) In the event that Agent, Swing Loan Lender or any Lender shall have
determined that any Applicable Law or guideline regarding capital adequacy, or any Change in
Law or any change in the interprctation or administration thereof by any Governmental Body,
central bank or comparable agency charged with the interpretation or administration thereof, or
compliance by Agent, Swing Loan Lender, Issuer or any Lender (for purposes of this
Section 3.9, the term “Lender” shall include Agent, Swing Loan Lender, Issuer or any Lender
and any corporation or bank controlling Agent, Swing Loan Lender or any Lender and the office
or branch where Agent, Swing Loan Lender or any Lender (as so defined) makes or maintains
any LIBOR Rate Loans) with any request or directive regarding capital adequacy (whether or not
having the force of law) of any such authority, central bank or comparable agency, has or would
have the effect of reducing the rate of return on Agent, Swing Loan Lender or any lender’s
capital as a consequence of its obligations hereunder (including the making of any Swing Loans)
to a level below that which Agent, Swing Loan Lender or such Lender could have achieved but
for such adoption, change or compliance (taking into consideration Agent’s, Swing Loan
Lender’s and each Lender’s policies with respect to capital adequacy) by an amount deemed by
Agent, Swing Loan Lender or any Lender to be material, then, from time to time, Credit Partics
shall pay upon demand to Agent, Swing Loan Lender or such Lender such additional amount or
amounts as will compensate Agent, Swing Loan Lender or such Lender for such reduction. In
determining such amount or amounts, Agent, Swing Loan Lender or such Lender may use any
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rcasonable averaging or attribution methods. The protection of this Section 3.9 shall be available
to Agent, Swing Loan Lender and each Lender regardless of any possible contention of
invalidity or inapplicabilily with respect to the Applicable Law, rule, regulation, guidelinc or
condition.

(b) A cerlificate of Agent, Swing Loan Lender or such Lender setting forth
such amount or amounts as shall be necessary to compensatc Agent, Swing Loan Lender or such
Lender with respect to Section 3.9(a) hereof when delivered to Borrowing Agent shall be
conclusive absent manifest error.

3.10 Taxcs.

(a) Any and all payments by or on account of any Obligations hereunder or
under any Other Document shall be made free and clear of and without reduction or withholding
for any Indemnified Taxes or Other Taxes; provided that if Credit Parties shall be required by
Applicable Law to deduct any Indemnified Taxes (including any Other Taxes) from such
payments, then (i) the sum payable shall be increased as necessary so that after making all
required deductions (including deductions applicable to additional sums payable under this
Section) Agent, Swing Loan Lender, Lender, Issuer or Participant, as the case may be, receives
an amount equal to the sum it would have received had no such deductions been made, (ii) Credit
Parties shall make such deductions and (jii) Credit Parties shall timely pay the full amount
deducted to the relevant Governmental Body in accordance with Applicable Law.

(b) Without limiting the provisions of Section 3.10(a) above, Credit Parties
shall timely pay any Other Taxes to the relevant Governmental Body in accordance with
Applicable Law.

(©) Each Credit Party shall indemnify Agent, Swing Loan Lender, each
Lender, Issuer and any Participant, within ten (10) days after demand therefor, for the full
amount of any Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other Taxes
imposed or asserted on or attributable to amounts payable under this Section) paid by Agent,
Swing Loan Lender, such Lender, Issuer, or such Participant, as the case may be, and any
penalties, interest and reasonable expcnses arising therefrom or with respect thereto, whether or
not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the
relevant Governmental Body. A certificate as to the amount of such payment or liability
delivered to Credit Parties by any Lender, Swing Loan Lender, Participant, or Issuer (with a copy
to Agent), or by Agent on its own behalf or on behalf of Swing Loan Lender, a Lender or Issuer,
shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes or Other
Taxes by any Credit Party to a Governmental Body, Credit Parties shall deliver to Agent the
original or a certified copy of a receipt issued by such Governmental Body evidencing such
payment, a copy of the return reporting such payment or other evidence of such payment
reasonably satisfactory to Agent.

(e) Any Foreign Lender that is entitled to an exemption from or reduction of
withholding tax under the law of the jurisdiction in which any Credit Party is resident for tax
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