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AFFIDAVIT #1 OF MURRAY D'ANGELO

Sworn on April 25, 2016.

I, Murray D'Angelo, of the City of Calgary, in the Province of Alberta, SWEAR AND SAY THAT:

1. I am Vice President, Western Canada, Special Loans with the National Bank of Canada

("NBC"), the administrative agent and one of the lenders respecting certain credit facilities that are

at issue in this Action. I have been directly involved with the Mosaic Energy Ltd. ("Mosaic

Energy") account since approximately January 2016. I have also reviewed NBC's books and

records maintained in the ordinary course of business and in the possession of NBC with respect

to Mosaic Energy. As such, I have personal knowledge of the matters to which I depose herein,

except where my evidence is stated to be based on information and belief, in which case I believe

the same to be true.

2. I am authorized to swear this Affidavit on behalf of NBC in its capacity as administrative

agent (the "Administrative Agent") for and on behalf of the syndicate of Lenders (as defined

below in this my Affidavit).
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3. I swear this Affidavit in support of NBC's application, in its capacity as Administrative Agent

for an order appointing Ernst & Young Inc. ("EY") as receiver and manager (in such capacity, the

"Receiver") of the current and future assets, undertakings and properties of Mosaic Energy of

every nature and kind whatsoever, and wherever situate, including all proceeds thereof.

The Credit Agreement

4. Mosaic Energy is a corporation incorporated pursuant to the laws of Alberta. Attached

hereto and marked as Exhibit "A" is a true copy of the Alberta Corporate Registration System

search for Mosaic Energy dated April 11, 2016.

5. Pursuant to a Credit Agreement dated June 20, 2013, as amended by Credit Agreement

Amendment No.1 dated November 22,2013, Credit Agreement Amendment No.2 dated June 17,

2014, Credit Agreement Amendment No. 3 dated June 12, 2015, and Credit Agreement

Amendment NO.4 dated August 24, 2015 (as amended, the "Original Credit Agreement"), NBC,

Canadian Imperial Bank of Commerce, Wells Fargo Bank, N.A., and Alberta Treasury Branches

(collectively, the "Lenders") agreed to make available to Mosaic Energy a revolving credit facility in

the principal amount of $135,000,000 established by the Lenders in favour of Mosaic Energy (the

"Original Production Facility").

6. The Lenders also agreed, pursuant to the Original Credit Agreement, to appoint NBC as

administrative agent on behalf of all of the Lenders (in such capacity, the "Administrative Agent").

7. Pursuant to the Original Credit Agreement, NBC also agreed to make available to Mosaic

Energy a revolving credit facility in the principal amount of $15,000,000 established by NBC in

favour of Mosaic Energy (the "Original Operating Facility").

8. Pursuant to an Amended and Restated Credit Agreement dated January 22, 2016 (the

"Credit Agreement"), Mosaic Energy, the Lenders, and the Administrative Agent agreed to amend

and restate the Original Credit Agreement on the terms and conditions set forth in the Credit

Agreement. Attached hereto and marked as Exhibit "8" is a true copy of the Credit Agreement.

9. Pursuant to the Credit Agreement, the Lenders confirmed that NBC, in its capacity as

Administrative Agent, would continue to act on their behalf with regard to the matters contemplated

by the Credit Agreement.

065094/480586
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10. The Credit Agreement provides, among other things, that:

(a) The Lenders agreed to make available to Mosaic Energy, in a single drawdown on

the effective date of the Credit Agreement, a non-revolving term credit facility in the

principal amount of $40,000,000 established by the Lenders in favour of Mosaic

Energy (the "Term Facility") (Section 2.5);

(b) Any drawdowns made to Mosaic Energy in respect of the Original Production

Facility, other than the drawdown of $40,000,000 that was converted to a drawdown

under the Term Facility pursuant to Section 2.5, are deemed to be outstanding as

drawdowns in respect of the revolving credit facility in the principal amount of

$95,000,000 established the Lenders in favour of Mosaic Energy (the "Production

Facility") (Section 2.3(a)(ii)); and

(c) Any advances made to Mosaic Energy in respect of the Original Operating Facility

are deemed to be outstanding as advances in respect of the revolving credit facility

in the principal amount of $15,000,000 established by NBC in favour of Mosaic

Energy (the "Operating Facility") (Section 2.3(a)(i)),

(collectively, the "Credit Facilities").

11. Section 11.1 (f) of the Credit Agreement required Mosaic Energy to deliver to the

Administrative Agent, on or before March 1, 2016, one or more uncommitted term sheets or letters

providing for the receipt by Mosaic Energy of aggregate net proceeds of at least $40,000,000 to be

used by Mosaic Energy to repay all outstanding principal under the Term Facility by March 31,

2016.

12. Section 2.5 of the Credit Agreement required Mosaic Energy to repay to the Administrative

Agent on behalf of the Lenders all outstanding obligations in respect of the Term Facility by March

31,2016.

The Security

13. In order to secure, among other things, all obligations owing to the Lenders by Mosaic

Energy, whether present or future, Mosaic Energy granted the Administrative Agent on its own
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behalf and on behalf of the Lenders, a security interest in, among other things, all present and

after-acquired real and personal property of Mosaic Energy, under and pursuant to the following

security agreements:

(a) Debenture dated June 20, 2013 (the "Debenture");

(b) Pledge Agreement dated June 20, 2013; and

(c) General Assignment of Book Debts dated June 20, 2013,

(collectively, the "Security").

14. Attached hereto and marked as Exhibits "C", "0", and "E" are true copies of the

Debenture, the Pledge Agreement dated June 20, 2013, and the General Assignment of Book

Debts dated June 20, 2013, respectively.

15. Pursuant to Section 12.11 of the Credit Agreement, Mosaic Energy acknowledged,

confirmed, and agreed, among other things, that all security granted by it in favour of the

Administrative Agent for and on behalf of itself and the Lenders pursuant to the Security continues

in full force and effect and secures payment and performance by Mosaic Energy of all of Mosaic

Energy's obligations under the Credit Agreement.

16. Section 16 of the Debenture provides, among other things, that NBC may appoint a

receiver of all property and assets of Mosaic Energy.

17. Section 18.7(e) of the Credit Agreement provides, among other things, that Mosaic Energy

is liable to and shall indemnify each of the Lenders and the Administrative Agent for reasonable

fees, charges and disbursements of legal counsel on a solicitor and own client basis, including

those arising from any litigation or other proceedings, relating to or arising from the administration

or enforcement of, among other things, the Credit Facilities, the Credit Agreement, and the

Security.

18. NBC registered its security interest against Mosaic Energy in the Alberta personal property

registry ("PPR") on May 23, 2013 with registrations 13052317907 and 13052318227. Attached

hereto and marked as Exhibit "F" is a true copy of the PPR search results dated April 25, 2016.
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Default and Demand

19. Mosaic Energy failed to deliver the uncommitted term sheets or letters of interest as

required by Section 11.1 (f) of the Credit Agreement (the "Term Sheet Default"). On March 7,

2016, NBC notified Mosaic Energy that, pursuant to Section 13.1 (d) of the Credit Agreement, the

Term Sheet Default would constitute an event of default if it remained unrectified for a period of 30

days from March 7, 2016. Attached hereto and marked as Exhibit "G" is a true copy of NBC's

letter to Mosaic Energy dated March 7, 2016.

20. Mosaic Energy failed to rectify the Term Sheet Default within 30 days from March 7, 2016

with the result that the Term Sheet Default has matured into an event of default pursuant to

Section 13.1 (d) of the Credit Agreement (the "Term Sheet Event of Default").

21. Moreover, Mosaic Energy has failed to repay to the Administrative Agent on behalf of the

Lenders all outstanding obligations in respect of the Term Facility by March 31, 2016, which failure

constitutes an event of default under section 13.1 (a) of the Credit Agreement (the "Payment Event

of Default"). The Administrative Agent delivered to Mosaic Energy a letter dated April 4, 2016

advising of the Payment Event of Default (the "Default Letter"). The Default Letter confirmed that

the right of Mosaic Energy to obtain advances under the Credit Agreement was terminated. The

Lenders reserved the right to continue to make advances to Mosaic Energy in their sole discretion.

The Lenders also reserved the right to terminate any further advances under the Credit

Agreement. Attached hereto and marked as Exhibit "H" is a true copy of the Default Letter.

22. Accordingly, pursuant to the terms of the Credit Agreement and the Security, Mosaic

Energy has committed defaults, including, but not limited to, the Term Sheet Event of Default and

the Payment Event of Default.

23. As at April 15, 2016, the amount due and owing by Mosaic Energy to the Lenders under

and pursuant to the Credit Agreement was $141,937,546, exclusive of accruing interests, costs

and legal fees on solicitor and own client full indemnity basis.

24. On April 15, 2016, NBC demanded payment of all sums due and owing by Mosaic Energy

pursuant to the Credit Agreement and served on Mosaic Energy a Notice of Intention to Enforce

Security in accordance with Section 244( 1) of the Bankruptcy and Insolvency Act (Canada) (the
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"BIA"). Attached hereto and marked as Exhibits "I" and "J" are true copies of NBC's demand

letter of April 15, 2016 and accompanying Notice of Intention to Enforce Security.

25. Mosaic Energy has not repaid its indebtedness to the Lenders. On April 25, 2016, Mosaic

Energy provided its consent to early enforcement of the Security. Attached hereto and marked as

Exhibit "K" is a true copy of the Consent to Early Enforcement of Security executed on behalf of

Mosaic Energy.

Current Circumstances Surrounding Mosaic Energy

26. EY has been engaged by counsel to the Administrative Agent, with the consent of Mosaic

Energy, as financial advisor. Attached hereto and marked as Exhibit "L" is a true copy of the

cash flow forecast. The cash flow forecast discloses that Mosaic Energy's monthly operating

expenditures to be $4.697 million, $5.894 million, and $5.682 million for the months of April, May,

and June, 2016.

27. I am advised by Neil Narfason, the partner in charge of the Mosaic Energy engagement

with EY, that Mosaic Energy had, as at February 29,2016, approximately $27.2 million of accounts

payable and, of that amount, approximately $10 million had been outstanding for greater that 120

days.

28. The Administrative Agent has become aware of builders' liens having been registered

against Mosaic Energy's petroleum and natural gas interests as follows:

(a) Enhanced Petroleum Services Partnership in the amount of $482,952; and

(b) Redcore Enterprises Ltd. in the amount of $903,352.

29. Mosaic Energy is party to a Gas Handling Agreement (the "Gas Handling Agreement")

with Pembina Gas Services Limited Partnership ("Pembina"). Under the Gas Handling

Agreement, Pembina processes gas produced by Mosaic Energy. On April 14, 2016, Pembina

demanded that Mosaic Energy provide it with performance assurance in the amount of $7.1

million. Pembina indicated to Mosaic Energy that in default of performance assurance being

provided, Pembina would pursue the remedies available to it under the Gas Handling Agreement.

Attached hereto and marked as Exhibit "M" is a true copy of the Pembina default letter.
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30. The Lenders have agreed to advance further funds of up to $10 million to a court-appointed

receiver under and pursuant to receiver's certificates secured by a first charge against Mosaic

Energy's property, assets and undertaking therefor.

31. The Administrative Agent therefore is applying on an urgent basis for the appointment of

EY as receiver and manager. I believe that it is just and convenient that a receiver and manager

be appointed because, among other reasons, (a) Mosaic Energy has agreed in the loan and

security documentation that the Administrative Agent is entitled to seek the appointment of a

receiver and manager following default by Mosaic Energy of its obligations arising under and

pursuant to the Credit Agreement; (b) Mosaic Energy has consented to the early enforcement of

the Security; and (c) the security held by the Administrative Agent on behalf of the Lenders is in

jeopardy given Mosaic Energy's illiquid circumstances. The appointment of a receiver and

manager is necessary to allow the Receiver and Manager to preserve the Mosaic Energy estate

and to take steps to liquidate Mosaic Energy in a fashion that will yield the best return under the

circumstances for the benefit of Mosaic Energy's stakeholders.

32. I am advised by Neil Narfason, a representative of EY, that EY is a trustee within the

meaning of subsection 2(1) of the BIA.

33. I make this affidavit in support of the Administrative Agent's application for an order

appointing EY as Receiver in respect of Mosaic Energy and various related relief, and for no

improper purpose.

0vJSWORN BEFORE ME at Calgary, Alberta,
this zs" day of April, 2016. )

~l
~~~ )

Matthew S. Bell )
Student-at-Law

065094/480586
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Government CorporationlNon-Profit Search
of Alberta - Corporate Registration System

Date of Search:
Time of Search:
Search provided by:

2016/04111

11:34 AM
MCCARTHY TETRAULT LLP

Service Request Number: 24960609
Customer Reference Number: 065094-480586/wj

Corporate Access Number: 2017148939
Legal Entity Name: MOSAIC ENERGY LTD.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Method of Registration: Amalgamation
Registration Date: 2013/01/01 YYYY/MMIDD

THIS IS EXHIBIT" A "
referred to in the Affidavit of

fV\ v; (~ 0 I p.. '"',S-Q t.oRegistered Office:
Street: 855 - 2 STREET SW, SUITE 3500
City:
Province:
Postal Code:

CALGARY
ALBERTA
T2P 418

Sworn before me this 1-S~;;;...;;;.---

day of A Q<; \ ,A.D. 20lli

IN AND FOR ALBERTA

Records Address:
Street: 606 - 4 STREET SW, SUITE 900
City:
Province:
Postal Code:

Directors:

Last Name:
First Name:

Matthew S. Bell
Student-at-Law

CALGARY
ALBERTA
T2P 1T1

AMBEDIAN
DAVID

Street/Box Number: 606 - 4 STREET SW, SUITE 900
City: CALGARY



Province: ALBERTA

Postal Code: T2P 1T1

Last Name: DUNN

First Name: CAMERON

Street/Box Number: 125 E. JOHN CARPENTER FREEWAY, SUITE 600

City: IRVING

Province: TEXAS

Postal Code: 75062

Last Name: FAGAN

First Name: STEPHEN

Middle Name: J.

Street/Box Number: 606 – 4 STREET SW, SUITE 900

City: CALGARY

Province: ALBERTA

Postal Code: T2P 1T1

Last Name: GLICK

First Name: CRAIG

Street/Box Number: 125 E. JOHN CARPENTER FREEWAY, SUITE 600

City: IRVING

Province: TEXAS

Postal Code: 75062

Last Name: HAYES

First Name: DAVID

Middle Name: W.

Street/Box Number: 125 E. JOHN CARPENTER FREEWAY, SUITE 600

City: IRVING

Province: TEXAS

Postal Code: 75062

Last Name: MARQUARDT

First Name: R.

Middle Name: GEORGE

Street/Box Number: 606 – 4 STREET SW, SUITE 900

City: CALGARY

Province: ALBERTA

Postal Code: T2P 1T1



Last Name: MINNEHAN

First Name: BRIAN

Street/Box Number: 125 E. JOHN CARPENTER FREEWAY, SUITE 600

City: IRVING

Province: TEXAS

Postal Code: 75062

Voting Shareholders:

Last Name: 31713 INVESTMENT HOLDINGS LLC

Street: 25 EAST 78 STREET

City: NEW YORK

Province: NEW YORK

Postal Code: 10075

Percent Of Voting Shares: 5.4

Last Name: MOSAIC CO-INVESTORS S.A.R.L.

Street: 125 E. JOHN CARPENTER FREEWAY, SUITE 600

City: IRVING

Province: TEXAS

Postal Code: 75062

Percent Of Voting Shares: 15.02

Last Name: NGP IX HOLDINGS I, S.A.R.L.

Street: 125 E. JOHN CARPENTER FREEWAY, SUITE 600

City: IRVING

Province: TEXAS

Postal Code: 75062

Percent Of Voting Shares: 37.1

Last Name: NGP QUATRO S.A.R.L.

Street: 125 E. JOHN CARPENTER FREEWAY, SUITE 600

City: IRVING

Province: TEXAS

Postal Code: 75062

Percent Of Voting Shares: 28.09

Last Name: SABERTOOTH RESOURCES S.A.R.L.

Street: 65, BOULEVARD GRANDE DUCHESS CHARLOTTE

City: LUXEMBOURG



Postal Code: L-1331

Country: LUXEMBOURG

Percent Of Voting Shares: 6.48

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: THE ATTACHED SCHEDULE OF SHARE CAPITAL IS
INCORPORATED INTO AND FORMS PART OF THIS FORM.

Share Transfers
Restrictions:

THE ANNEXED SCHEDULE OF RESTRICTIONS ON SHARE
TRANSFERS IS INCORPORATED INTO AND FORMS PART OF THIS
FORM.

Min Number Of
Directors:

3

Max Number Of
Directors:

9

Business Restricted
To:

NONE.

Business Restricted
From:

NONE.

Other Provisions:
THE ANNEXED SCHEDULE OF OTHER PROVISIONS IS
INCORPORATED INTO AND FORMS PART OF THIS FORM.

Other Information:

Amalgamation Predecessors:

Corporate Access Number Legal Entity Name

2011415235 1141523 ALBERTA LTD.

2017105707 MOSAIC ENERGY LTD.

Last Annual Return Filed:

File Year Date Filed (YYYY/MM/DD)

2015 2015/03/02



Outstanding Returns:

Annual returns are outstanding for the 2016 file year(s).

Filing History:

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

2013/01/01 Amalgamate Alberta Corporation

2014/11/24 Change Address

2015/03/02 Enter Annual Returns for Alberta and Extra-Provincial Corp.

2015/03/04 Change Director / Shareholder

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)

Statutory Declaration 10000707103491110 2013/01/01

Share Structure ELECTRONIC 2013/01/01

Restrictions on Share Transfers ELECTRONIC 2013/01/01

Other Rules or Provisions ELECTRONIC 2013/01/01

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



EXECUTION VERSION

AMENDED AND RESTATED CREDIT AGREEMENT

THIS IS EXHIBIT" ~
referred to in the Affidavit of
i"\"'((C-j O\A"'j~lo

"

AMONG Sworn before me this_L.._S _
day of I~())<·,\ ,A.D.20Ib

~
IN AND FOR ALBERTA

MOSAIC ENERGY LTD.
(as Borrower) Matthew S. Bell

Student-at-Law
- and-

NATIONAL BANK OF CANADA, and those other financial
institutions named on Schedule A annexed hereto, and such
other financial institutions as may become parties hereto

(as Lenders)

- and-

NATIONAL BANK OF CANADA
(as Administrative Agent)

-and -

NATIONAL BANK FINANCIAL INC.
(as Lead Arranger and Sole Bookrunner)

DATED AS OF: January 22, 2016
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THIS IS EXHIBIT " C "
referred to in the Affidavit of

e C;)
Sworn before me this w <

___ day of AQc-,\ ,A.D. 20lkMOSAIC ENERGY LTD.

~~ $275,000,000
,;y A COM FOR OATHS

IN AND FOR ALBERTA DEB E N T U R E
Matthew S. Bell
student-at-Law

1. (a) MOSAIC ENERGY LTD. ("Corporation") for value received hereby acknowledges
itself indebted and promises to pay to NATIONAL BANK OF CANADA as
Adm inistrative Agent for and on behalf of itself and each of the Lenders and the Hedging
Affiliates ("Administrative Agent") on such date as the principal monies hereby secured
may become payable as hereinafter provided the sum of TWO HUNDRED AND
SEVENTY-FIVE MILLION ($275,000,000) DOLLARS ("Principal Sum") in lawful
money of Canada at the Administrative Agent's 1800, 311 - 6th Avenue S.W., Calgary,
Alberta, T2P 3H2 branch and to pay interest, not in advance, on the Principal Sum to the
Administrative Agent monthly from the date hereof on the first Banking Day of each and
every month at the annual rate of interest set forth and described in Clause 1(b) hereof; as
well after as before maturity, default and judgment in like money at the same rate and to
pay interest on overdue interest at the said rate, calculated daily and compounded in
arrears monthly and payable on demand, but ifno demand, monthly.

(b) Interest shall be payable on the Principal Sum outstanding from time to time at an annual
rate of interest equal to the Prime Rate in effect from time to time plus fifteen (15%)
percent per annum.

2. The Principal Sum shall be deemed to include all debts, liabilities and obligations, direct or
indirect, present or future, absolute or contingent, matured or not, now or hereafter owing or
incurred from or by the Corporation to the Administrative Agent, the Lenders or any of the
Hedging Affiliates, whether as principal or surety, whether alone or jointly with any other Person,
and in whatever name, style or firm and whether arising from dealings between the
Administrative Agent, the Lenders or any of the Hedging Affiliates and the Corporation, or from
the Credit Agreement, the other Documents or the Hedging Obligations.

3. In this Debenture, including this clause and any schedules hereto, unless there is something in the
subject matter or context inconsistent therewith:

(a) "Assets" shall have the meaning set forth in Clause 5 hereto;

(b) "Credit Agreement" means the Credit Agreement dated June 20, 2013 between the
Corporation, National Bank of Canada as administrative agent and those parties who are
or who may from time to time become lenders, as amended, amended and restated,
replaced or supplemented from time to time;

(c) "Floating Charge" shall have the meaning set forth in Clause 5(b) hereto;

(d) "hydrocarbons" means solid, liquid and gaseous hydrocarbons and any natural gas
whether consisting of a single element or of two or more elements in chemical
combination or uncombined and any other substances, whether a hydrocarbon or not,
produced in association therewith and, without restricting the generality of the foregoing,
includes oil-bearing shale, tar sands, crude oil, petroleum, helium and hydrogen sulphide;













































THIS IS EXHIBIT " D
referred to in the Affidavit of
fl\v..(rfl..'1 O'hjt.lo

"

r--. PLEDGE AGREEMENT
Sworn before me this--:L:.."S'--__
day of Ao~'" \ ,A.D. 20.l..b

TO:
~;.r

NATIONAL BANK OF CANADA, INAND FOR AlBERTA
as Administrative Agent for and on behalf of Matthew S. Bell
itself and each of the Lenders and Hedging Affiliates ("Administrative Agent"TStudent-at-Law

(

The undersigned, having deposited with, pledged to, transferred to or delivered to the
Administrative Agent for and on behalf of itself, the Lenders and Hedging Affiliates, or to any nominee
or nominees of any of them, the Debenture dated as of the date hereof granted by the undersigned in
favour of the Administrative Agent for and on behalf of itself, the Lenders and Hedging Affiliates
("Debenture") (and the Debenture is deemed so deposited with, pledged to, transferred to and delivered
to the Administrative Agent for and on behalf of itself, the Lenders and Hedging Affiliates) in
consideration of the sum of One ($1.00) Dollar (the receipt whereof is hereby acknowledged) agrees that
the said Debenture as may be amended or supplemented from time to time together with any security
which the Administrative Agent will allow to be substituted therefor or any part thereof (herein
collectively referred to as the "Security") shall be held by the Administrative Agent as continuing
security for the benefit of the Administrative Agent, Lenders and Hedging Affiliates for the payment and
performance by the undersigned of (i) all Obligations and all Hedging Obligations; and (ii) the payment
and performance of all obligations of the undersigned under the Credit Agreement and the Debenture (as
amended or supplemented), interest on such liabilities and all costs, charges and expenses incurred in
connection with such liabilities (collectively, the "Liabilities") and the Administrative Agent is hereby
authorized on the occurrence of an Event of Default and without demand of payment and without notice
to the undersigned, and as, when and if the Administrative Agent shall think proper, to sell the Security or
any part thereof or its rights hereunder at public auction or by tender or by private treaty and agreement
without notice or advertisement and at such time or times and on such terms and conditions as the
Administrative Agent shall determine. At any such sale, subject to applicable law, the Administrative
Agent or any Lender or any Hedging Affiliate may itself purchase, at such price as may be reasonable in
the circumstances, the whole or any part of the Security sold free from any right of redemption on the part
of the undersigned which is hereby waived and released. Subject to applicable law, the undersigned
hereby expressly waives all and every formality prescribed by law in relation to any such sale and
authorizes the Administrative Agent or any officer of the Administrative Agent as attorney irrevocable,
with power of substitution, for and in the name of the undersigned to sign and seal all documents and to
fill in all blanks in signed powers of attorney and transfers necessary in order to complete the transfer of
the Security to the Administrative Agent or the Lenders or the Hedging Affiliates or any purchaser.

In addition to the foregoing rights and remedies and not in substitution therefor, and without
selling the Security, the Administrative Agent is hereby authorized, on the occurrence of an Event of
Default, as the holder of the Security to exercise any and all rights of a holder of the Security to enforce
the Security, including, without limitation, the security thereof or provided therefor and either itself or
through an agent, trustee or receiver or other person, to exercise or cause to be exercised for its benefit all
or any of the rights and remedies on default provided for the benefit of the holder or holders of the
Security.

The Administrative Agent shall not be obliged to exhaust its recourse against the undersigned,
any other person or persons, or any other security it may hold with respect to the Liabilities before
realizing upon or otherwise dealing with the Security. The Administrative Agent may grant extensions of
time and other indulgences, take and give up securities other than the Security, accept compositions, grant
releases and discharges and otherwise deal with the undersigned and all other parties and securities as the









undersigned

Sworn before me this 7. s-
FOR VALUABLE CONSIDERATION, receipt whereof i@a)hekbjrQ'fU.ioWledgeA..D.hltOlb..

~
IN AND FOR ALBERTA

THIS IS EXHIBIT " E "
GENERAL ASSIGNMENT OF BOOK DtWi-ie'!}O in the Affidavit of

\"\ \A t c fA.'t 0' ~~JL lo

1.

MOSAIC ENERGY LTD.

of 900, 606 ~ 4th Street S.W., Calgary, Alberta

Matthew s. Bell
Student-at-Law

hereby assign(s), transfer(s) and grant(s) to NATIONAL BANK OF CANADA, as administrative
agent for and on behalf of itself, the Lenders and the Hedging Affiliates ("Administrative
Agent"), a continuing and specific security interest in all debts, proceeds, accounts, claims,
money and choses in action which now are or which may at any time hereafter be due or owing to
or owned by the undersigned and also all deeds, documents, writings, papers and books relating
to or being records of goods or their proceeds, or by which goods or their proceeds are or may
hereafter be secured, evidenced, acknowledged or made payable including Documents of Title
(and remaining debt instruments), Chattel Paper, Investment Property and Instruments, and all
contractual rights and insurance claims relating to collateral (hereinafter called the "Collateral").

2. The undersigned agrees that the Collateral shall be held by the Administrative Agent, for and on
behalf of itself, the Lenders and Hedging Affiliates, as a general and continuing collateral security
for the payment and performance by the undersigned of all Obligations and all Hedging
Obligations and as a first and prior claim upon the Collateral, subject to Permitted Encumbrances.

( 3. The undersigned covenants at all times to notify the Administrative Agent in writing promptly of
any change in the information contained herein relating to the undersigned (including the name
and location of the chief executive office, and the place of business or residence, as the case may
be, of the undersigned aforesaid).

4. The Administrative Agent may, after the occurrence of an Event of Default, collect, realize, sell
or otherwise deal with the Collateral or any part thereof in such manner, upon such terms and
conditions and at such time or times as may seem to it advisable and without notice to the
undersigned. All moneys collected or received by the undersigned in respect of the Collateral
after the occurrence of Event of Default shall be received as trustee for the Administrative Agent
and shall be forthwith paid over to the Administrative Agent by the undersigned.

5. The Administrative Agent, the Lenders or Hedging Affiliates shall not be bound to do, observe or
perform or see to the observance or performance by the undersigned of any obligations or
covenants imposed upon the undersigned nor shall the Administrative Agent, the Lenders or
Hedging Affiliates be obliged to preserve rights against other persons in respect of any
Investment Property or records in its possession.

6. Subject to the terms of the Credit Agreement, the Administrative Agent may apply the amounts
collected or received by it hereunder on account of such parts of the Obligations and the Hedging
Obligations as the Administrative Agent deems best or hold the same in a separate collateral
account for such time as it may see fit and then apply the same as aforesaid, the whole without
prejudice to its claim for any deficiency.

7. The Administrative Agent may compound, compromise, grant extensions of time and other
indulgences, take and give up securities, accept compositions, grant releases and discharges and
otherwise deal with the debtors of the undersigned, the undersigned and others, and with the
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MCCARTHY TETRAULT LLP

4000,421 - 7th AVENUE SW
CALGARY, AB T2P 4K9

Party Code: 50087121
Phone #: 403 260 3500

Reference #: 065094-480586/tc
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Business Debtor Search For:

MOSAIC ENERGY LTD.
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ItiAND FOR ALBERTA

Matthew S. Bell
Student-at-Law



Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 04092032897 Registration Type: LAND CHARGE

Registration Date: 2004-Sep-20 Registration Status: Current

Registration Term: Infinity

Exact Match on: Debtor No: 2

Amendments to Registration

09112608987 Amendment 2009-Nov-26

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD.
2400, 635 - 8TH AVENUE SW
CALGARY, AB T2P 3M3

Deleted by 
09112608987

Block Status

2 MOSAIC ENERGY LTD.
2000 700 - 6TH AVENUE SW
CALGARY, AB T2P 0T8

Current by 
09112608987

Secured Party / Parties
Block Status

1 NATIONAL BANK OF CANADA
600, 407 - 8TH AVENUE SW
CALGARY, AB T2P 1E5

Deleted by 
09112608987

Block Status

2 NATIONAL BANK OF CANADA
2700, 530 - 8TH AVENUE SW
CALGARY, AB T2P 3S8

Current by 
09112608987

Phone #: 403 294 4992 Fax #: 403 294 3078

Personal Property Registry
Search Results Report Page 2 of 16
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 09100208616 Registration Type: SECURITY AGREEMENT

Registration Date: 2009-Oct-02 Registration Status: Current

Expiry Date: 2019-Oct-02 23:59:59

Exact Match on: Debtor No: 2

Amendments to Registration

09100209098 Amendment 2009-Oct-02

09112607775 Amendment 2009-Nov-26

09112608034 Amendment 2009-Nov-26

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD.
2400, 635 - 8TH AVENUE SW
CALGARY, AB T2P 3M3

Deleted by 
09112607775

Block Status

2 MOSAIC ENERGY LTD.
2000, 700 - 6TH AVENUE SW
CALGARY, AB T2P 0T8

Current by 
09112607775

Secured Party / Parties
Block Status

1 NATIONAL BANK OF CANADA
600, 407 - 8TH AVENUE SW
CALGARY, AB T2P 1E5

Deleted by 
09100209098

Block Status

2 NATIONAL BANK OF CANADA
2700, 503 - 8TH AVENUE SW
CALGARY, AB T2P 3S8

Deleted by 
09112608034

Personal Property Registry
Search Results Report Page 3 of 16

Search ID#: Z07869740



Phone #: 403 294 4992 Fax #: 403 294 3078

Block Status

3 NATIONAL BANK OF CANADA
2700, 530 - 8TH AVENUE SW
CALGARY, AB T2P 3S8

Current by 
09112608034

Phone #: 403 294 4992 Fax #: 403 294 3078

Collateral: General
Block Description Status

1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR Current

Particulars
Block Additional Information Status

1 This registration is a re-registration of registration 04092032871 pursuant to section 35 (7) of 
the Personal Property Security Act.

Current

Personal Property Registry
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Search ID#: Z07869740



Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 12110203827 Registration Type: SECURITY AGREEMENT

Registration Date: 2012-Nov-02 Registration Status: Current

Expiry Date: 2022-Nov-02 23:59:59

Exact Match on: Debtor No: 2

Inexact Match on: Debtor No: 3

Debtor(s)
Block Status

1 1141523 ALBERTA LTD.
900, 606 - 4 STREET S.W.
CALGARY, AB T2P 1T1

Current

Block Status

2 MOSAIC ENERGY LTD.
900, 606 - 4 STREET S.W.
CALGARY, AB T2P 1T1

Current

Block Status

3 MOSAIC ENERGY PARTNERSHIP
900, 606 - 4 STREET S.W.
CALGARY, AB T2P 1T1

Current

Secured Party / Parties
Block Status

1 NATIONAL BANK OF CANADA
1800, 311 - 6 AVENUE S.W.
CALGARY, AB T2P 3H2

Current

Collateral: General
Block Description Status

1 All Present and After Acquired Property of the Debtor Current

Personal Property Registry
Search Results Report Page 5 of 16
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 12110204076 Registration Type: LAND CHARGE

Registration Date: 2012-Nov-02 Registration Status: Current

Registration Term: Infinity

Exact Match on: Debtor No: 2

Inexact Match on: Debtor No: 3

Debtor(s)
Block Status

1 1141523 ALBERTA LTD.
900, 606 - 4 STREET S.W.
CALGARY, AB T2P 1T1

Current

Block Status

2 MOSAIC ENERGY LTD.
900, 606 - 4 STREET S.W.
CALGARY, AB T2P 1T1

Current

Block Status

3 MOSAIC ENERGY PARTNERSHIP
900, 606 - 4 STREET S.W.
CALGARY, AB T2P 1T1

Current

Secured Party / Parties
Block Status

1 NATIONAL BANK OF CANADA
1800, 311 -  6 AVENUE S.W.
CALGARY, AB T2P 3H2

Current

Personal Property Registry
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 13052317907 Registration Type: SECURITY AGREEMENT

Registration Date: 2013-May-23 Registration Status: Current

Expiry Date: 2023-May-23 23:59:59

This Registration covers a Trust Indenture

Exact Match on: Debtor No: 1

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD.
900, 606 - 4th STREET, S.W.
CALGARY, AB T2P 1T1

Current

Secured Party / Parties
Block Status

1 NATIONAL BANK OF CANADA, AS ADMINISTRATIVE AGENT
1800, 311 - 6 AVENUE, S.W.
CALGARY, AB T2P 3H2

Current

Block Status

2 BANQUE NATIONALE DU CANADA, AS ADMINISTRATIVE AGENT
1800, 311 - 6 AVENUE, S.W.
CALGARY, AB T2P 3H2

Current

Collateral: General
Block Description Status

1 ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY 
AND PROCEEDS: GOODS, CHATTEL PAPER, INVESTMENT PROPERTY, 
DOCUMENTS OF TITLE, INSTRUMENTS, MONEY AND INTANGIBLES.

Current

Particulars

Personal Property Registry
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Block Additional Information Status

1 NATIONAL BANK OF CANADA ACTS AS COLLATERAL AGENT FOR AND ON BEHALF 
OF CERTAIN LENDERS AND HEDGING AFFILIATES IN RESPECT OF SECURITY 
INTERESTS AGAINST THE DEBTOR'S COLLATERAL SECURING THE PRESENT AND 
FUTURE INDEBTEDNESS AND OTHER OBLIGATIONS OF THE DEBTOR TO SUCH 
AGENT, LENDERS AND HEDGING AFFILIATES.

Current

Personal Property Registry
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 13052318227 Registration Type: LAND CHARGE

Registration Date: 2013-May-23 Registration Status: Current

Registration Term: Infinity

Exact Match on: Debtor No: 1

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD.
900, 606 - 4 STREET, S.W.
CALGARY, AB T2P 1T1

Current

Secured Party / Parties
Block Status

1 NATIONAL BANK OF CANADA, AS ADMINISTRATIVE AGENT
1800, 311 - 6 AVENUE, S.W.
CALGARY, AB T2P 3H2

Current

Block Status

2 BANQUE NATIONALE DU CANADA, AS ADMINISTRATIVE AGENT
1800, 311 - 6 AVENUE, S.W.
CALGARY, AB T2P 3H2

Current

Particulars
Block Additional Information Status

1 NATIONAL BANK OF CANADA ACTS AS COLLATERAL AGENT FOR AND ON BEHALF 
OF CERTAIN LENDERS AND HEDGING AFFILIATES IN RESPECT OF SECURITY 
INTERESTS AGAINST THE DEBTOR'S COLLATERAL SECURING THE PRESENT AND 
FUTURE INDEBTEDNESS AND OTHER OBLIGATIONS OF THE DEBTOR TO SUCH 
AGENT, LENDERS AND HEDGING AFFILIATES.

Current

Personal Property Registry
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 14091821143 Registration Type: SECURITY AGREEMENT

Registration Date: 2014-Sep-18 Registration Status: Current

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

Exact Match on: Debtor No: 1

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD.
606 4 ST SW
CALGARY, AB T2P 1T1

Current

Secured Party / Parties
Block Status

1 RICOH CANADA INC.
2300 Meadowvale Blvd, Suite 200
Mississauga, ON L5N 5P9

Current

Collateral: General
Block Description Status

1 ALL GOODS WHICH ARE COPIERS TOGETHER WITH ALL REPLACEMENTS AND 
SUBSTITUTIONS THEREOF AND ALL PARTS, ACCESSORIES, ACCESSIONS AND 
ATTACHMENTS THERETO AND ALL PROCEEDS THEREOF, INCLUDING ALL 
PROCEEDS WHICH ARE ACCOUNTS, GOODS, CHATTEL PAPER, INVESTMENT 
PROPERTY, DOCUMENTS OF TITLE, INSTRUMENTS, MONEY, INTANGIBLES, CROPS 
OR INSURANCE PROCEEDS (REFERENCE NO.9773901-001)

Current

Personal Property Registry
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 15031715984 Registration Type: SECURITY AGREEMENT

Registration Date: 2015-Mar-17 Registration Status: Current

Expiry Date: 2019-Mar-17 23:59:59

Inexact Match on: Debtor No: 1

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD. DIV OF MOSAIC ENERGY PARTNERSHIP
606-4TH STREET WEST SUITE 900
CALGARY, AB T2P1T1

Current

Secured Party / Parties
Block Status

1 FOSS NATIONAL LEASING LTD.
7200 YONGE STREET
THORNHILL, ON L4J1V8

Current

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

1 5TFDY5F11FX443880 2015 TOYOTA TUNDRA SR5 5.7L 
V8

MV - Motor Vehicle Current

Collateral: General
Block Description Status

1 AMOUNT SECURED $38,943.00 Current

Personal Property Registry
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 15041705888 Registration Type: SECURITY AGREEMENT

Registration Date: 2015-Apr-17 Registration Status: Current

Expiry Date: 2019-Apr-17 23:59:59

Inexact Match on: Debtor No: 1

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD. DIV OF MOSAIC ENERGY PARTNERSHIP
606-4TH STREET WEST SUITE 900
CALGARY, AB T2P1T1

Current

Secured Party / Parties
Block Status

1 FOSS NATIONAL LEASING LTD.
7200 YONGE STREET
THORNHILL, ON L4J1V8

Current

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

1 3GCUKPEC2FG300957 2015 CHEVROLET SILVERADO 
1500

MV - Motor Vehicle Current

Collateral: General
Block Description Status

1 AMOUNT SECURED $34,780.00 Current

Personal Property Registry
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 15081420535 Registration Type: SECURITY AGREEMENT

Registration Date: 2015-Aug-14 Registration Status: Current

Expiry Date: 2019-Aug-14 23:59:59

Inexact Match on: Debtor No: 1

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD. DIV OF MOSAIC ENERGY PARTNERSHIP
606-4TH STREET WEST SUITE 900
CALGARY, AB T2P1T1

Current

Secured Party / Parties
Block Status

1 FOSS NATIONAL LEASING LTD.
P.O. BOX 87599, 300 JOHN ST
THORNHILL, ON L3T7R4

Current

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

1 1GC1KVEG7FF146144 2015 CHEVROLET SILVERADO 
2500H

MV - Motor Vehicle Current

Collateral: General
Block Description Status

1 AMOUNT SECURED $45,359.00 Current

Personal Property Registry
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 16012919050 Registration Type: SECURITY AGREEMENT

Registration Date: 2016-Jan-29 Registration Status: Current

Expiry Date: 2020-Jan-29 23:59:59

Inexact Match on: Debtor No: 1

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD. DIV OF MOSAIC ENERGY PARTNERSHIP
606-4TH STREET WEST SUITE 900
CALGARY, AB T2P1T1

Current

Secured Party / Parties
Block Status

1 FOSS NATIONAL LEASING LTD.
P.O. BOX 87599, 300 JOHN ST
THORNHILL, ON L3T7R4

Current

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

1 1FTEW1EF5GKD06729 2016 FORD F-150 XLT 4X4 
SUPERC

MV - Motor Vehicle Current

Collateral: General
Block Description Status

1 AMOUNT SECURED $42,832.00 Current

Personal Property Registry
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Business Debtor Search For:

MOSAIC ENERGY LTD.

Search ID #: Z07869740 Date of Search: 2016-Apr-25 Time of Search: 09:01:39

Registration Number: 16041832765 Registration Type: SECURITY AGREEMENT

Registration Date: 2016-Apr-18 Registration Status: Current

Expiry Date: 2031-Apr-18 23:59:59

Exact Match on: Debtor No: 1

Debtor(s)
Block Status

1 MOSAIC ENERGY LTD.
900, 606 4 St SW
Calgary, AB T2P 1T1

Current

Secured Party / Parties
Block Status

1 PEMBINA GAS SERVICES LIMITED PARTNERSHIP
Suite 3800, 525 - 8th Avenue S.W.
Calgary, AB T2P 1G1

Current

Block Status

2 PEMBINA GAS SERVICES LTD.
Suite 3800, 525 - 8th Avenue S.W.
Calgary, AB T2P 1G1

Current

Collateral: General
Block Description Status

Personal Property Registry
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1 (i) All natural gas, solution gas and any other gas, together with associated substances, and 
which may include but is not limited to all fluid hydrocarbons not defined as crude oil under 
the provisions of the Oil and Gas Conservation Act (Alberta) and regulations and 
amendments or substitutions to such Act (collectively, "Gas") delivered to the raw Gas 
gathering pipeline between the gas battery located at 6-8-62-3W6M owned by the Debtor 
and the raw Gas processing plant located at B-11-60-3W6M (the "Resthaven Plant") and 
the Resthaven Plant, or either as the context may require, and which, for clarity, shall 
include any expansions, upgrades or modifications made to these facilities subsequent to 
November 1, 2014 (the "Facility") for handling and that meet the specifications set out in 
Appendix V of the gas handling agreement dated November 1, 2014 between the Debtor 
and the Secured Party (the "Gas Handling Agreement") or are accepted for delivery by the 
Secured Party pursuant to clause 204 of the Gas Handling Agreement (collectively, "Inlet 
Substances") owned or controlled by the Debtor and produced from the source or sources 
of the Producer Inlet Substances set forth in Appendix I to the Gas Handling Agreement 
(collectively, the "Producer Inlet Substances"); and

Current

2 (ii) all substances which are recovered from Inlet Substances and are available for delivery 
at the point or points of delivery set forth in Appendix II to the Gas Handling Agreement, or 
as determined by the Secured Party in its sole discretion, where Outlet Substances exit the 
Facility, but excluding such substances as are lost or consumed pursuant to Clause 504 of 
the Gas Handling Agreement (collectively, "Outlet Substances") that are for the account of 
the Debtor in accordance with the the procedure used at the Facility to allocate Outlet 
Substances to all Inlet Substances, as set forth in Appendix XI of the Gas Handling 
Agreement, as may be amended from time to time.

Current

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

Current

Result Complete

Personal Property Registry
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NATIONAL BANK
OF CANADA
FINANCIAL MARKETS THIS IS EXHIBIT " G "

referred to in the Affidavit of
\!oJ (v D 'I. ~ ,l..'"

PERSONAL DELIVERY

March 7,2016

Mosaic Ener~y Ltd.
900,606 - 41 Street S.W.
Calgary, Alberta
T2P 1T1

Attention: Chief Financial Officer

Dear Sirs/Mesdames:

Re: National Bank of Canada/Mosaic Energy Ltd. Amended and Restated Credit
Agreement - Notice

We refer to the amended and restated credit agreement made as of January 22, 2016 (the "Credit
Agreement") among Mosaic Energy Ltd. as borrower (the "Borrower"), National Bank of Canada
and those other financial institutions named therein as lenders (the "Lenders") and National Bank of
Canada as administrative agent on behalf of the Lenders and the Hedging Affiliates (the
"Administrative Agent"). Capitalized terms used herein without express definition shall have the
same meanings as are ascribed thereto in the Credit Agreement.

Section 11.1(f) of the Credit Agreement provides as follows:

(f) On or before March 1, 2016, the Borrower shall deliver to the Administrative
Agent one or more uncommitted term sheets or letters of interest providing for
the receipt by the Borrower of aggregate net proceeds of at least $40,000,000 to
be used by the Borrower to satisfy the requirement to repay all Outstanding
Principal under the Term Facility on the Term Facility Maturity Date pursuant to
Section 2.S(c);

The Borrower has failed to deliver the uncommitted term sheets or letters of interest required by
Section 11.1(f) of the Credit Agreement. The failure to comply with Section 11.1(f) of the Credit
Agreement constitutes a Default under the Credit Agreement which is continuing (the "Existing
Default"). We hereby notify you of the Existing Default and advise you that, pursuant to Section
13.1(d) of the Credit Agreement, if the Existing Default remains unrectified for a period of 30
days from the date of receipt of this notice, an Event of Default will occur.

Section 6.1 of the Credit Agreement provides that it is a condition precedent to any Drawdown
or Advance under the Credit Facilities that there exists no Default which is continuing. As a
result of the Existing Default, the Lenders have no obligation to make any further Advance or
Drawdown under the Credit Facilities until such time as the Existing Default has been rectified.

Despite this, the Majority Lenders have agreed that the Operating Lender may continue to make
Drawdowns available to the Borrower under the Operating Facility provided that the Borrower

065094/480586
MT DOCS 15341131v2
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agrees in writing (by signing back a copy of this letter as indicated below) with the following
terms:

1. In order to make a Drawdown under the Operating Facility, the Borrower must meet all
conditions precedent for such a Drawdown provided for in the Credit Agreement, except
with respect to the Existing Default. In particular, no other Defaults and no Events of
Default shall exist at the time of any such Drawdown or result from any such Drawdown.

2. While the Existing Default is continuing, the Majority Lenders may at any time in their
sole discretion terminate the Borrower's access to the Operating Facility. No prior notice
shall be necessary for such termination, but the Agent shall provide the Borrower with
written notice of such termination as soon as practicable after such termination.

3. Continued access to the Operating Facility by the Borrower at the discretion of the
Majority Lenders pursuant hereto shall in no event constitute a waiver or forbearance of
the Existing Default or any other Default or Event of Default which currently exists or
may arise.

4. Ernst & Young Inc. (the "Financial Advisor") shall be appointed financial advisor to the
Lender at the cost of the Borrower on such terms and conditions as the Majority Lenders
deem appropriate in their sole discretion and the Borrower shall cooperate in all respects
with the Financial Advisor, including without limitation providing the Financial Advisor
with unrestricted access to its properties and assets, records and senior management.

5. On the first and is" day of each month (and to the extent such a day is not a Banking
Day, the first Banking Day thereafter), the Borrower shall provide the Agent and the
Lenders with an updated 13-week cash flow forecast (showing actual versus budget
variances).

6. The Borrower and its counsel shall cooperate with the Agent's efforts to register fixed
charges against the Borrower's properties and provide the Agent with all information,
documents and assistance it may request from the Borrower in connection therewith.

The Agent expressly reserves the right to make earlier demand and take enforcement steps if
an Event of Default occurs or if, in the opinion of the Agent or the Majority Lenders, the secured
collateral is in jeopardy or if the Agent or Majority Lenders deem it necessary or advisable to do
so.

Please sign where indicated below and return a signed copy to the Agent if the terms hereof are
acceptable to you. This letter may be signed in any number of counterparts, each of which shall
be deemed to be an original and all of which taken together shall be deemed to constitute one
and the same instrument. Delivery of an executed counterpart of this letter by facsimile
transmission or other electronic means (including, without limitation, pdf format) shall be as
effective as delivery of a manually executed counterpart of this letter. This letter is governed by
and will be construed in accordance with the laws of the Province of Alberta and the laws of
Canada applicable therein.

065094/480586
MT DOCS 15341131v2
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This letter will enure to the benefit of the addressees hereof and their respective successors and
assigns and is binding upon the Lender and its successors and assigns.

Yours truly,

NATIONAL BANK OF CANADA, as
Administrative Agent

Name:
Title:

Frederic Laliberte
'"' t. ---Per: ------

ADVISOR - CONSEILLER

Per: c

Name:
Title:

~
David A. Girard

ADVISOR - CONSEILLER

065094/480586
MT DOCS 15341131v2



ACKNOWLEDGED, AGREED AND ACCEPTED as of the date first set out above

MOSAIC ENERGY LTD., as Borrower

Per: ----------------------------
Name:
Title:

Per: ----------------------------
Name:
Title:

065094/480586
MT DOCS 15341131v2
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NATIONAL
BANK

RECEIVED Apn 0/. 20'1e

PERSONAL DELIVERY
THIS IS EXHIBIT "h1 "

referred to in the Affidavit of
f¥\\A((1A1 ~1~~caLlo

April 4, 2016

Mosaic Energy Ltd.
900,606 - 4th Street S.W.
Calgary, Alberta
T2P 1T1

Sworn before me this ---=2:....5.:::;.-__
day of A,;? 'I'" ~\ ,A.D. 20ll

IN AND FOR ALBERTAAttention: Chief Financial Officer

Dear Sirs/Mesdames: MAtthew S. Bell
~H"dent·at-Law

Re: National Bank of Canada/Mosaic Energy Ltd. Amended and Restated Credit
Agreement - Notice of Event of Default

We refer to the amended and restated credit agreement made as of January 22, 2016 (the "Credit
Agreement") among Mosaic Energy Ltd. as borrower (the "Borrower"), National Bank of Canada
and those other financial institutions named therein as lenders (the "Lenders") and National Bank of
Canada as administrative agent on behalf of the Lenders and the Hedging Affiliates (the
"Administrative Agent"). Capitalized terms used herein without express definition shall have the
same meanings as are ascribed thereto in the Credit Agreement.

Section 2.S(c) of the Credit Agreement provides that the Borrower shall repay all outstanding
Obligations in respect of the Term Facility, including the outstanding principal amount of the Term
Facility and accrued interest, on the Term Facility Maturity Date. The Term Facility Maturity Date
was March 31, 2016. The Borrower did not repay the principal amount of the Term Facility together
with accrued interest on March 31, 2016.

We hereby notify you that an Event of Default (the "Payment Event of Default") has occurred
under Section 13.1 (a) of the Credit Agreement. Pursuant to the terms of the Credit Agreement, so
long as the Payment Event of Default is continuing, 2% per annum will be added to each of the
Applicable Margins (other than Standby Fees) in respect of all outstanding Loans, Acceptances and
Documentary Instruments commencing the date of occurrence of the Payment Event of Default.

In addition, we confirm that the Default resulting from the Borrower's failure to deliver the
uncommitted term sheets or letters of interest required by Section 11.1 (f) of the Credit Agreement
(the "Term Sheet Default") has not been rectified and will mature into an Event of Default (the
"Term Sheet Event of Default") on April 7, 2016 if it remains unrectified on that date. The Payment
Event of Default, the Term Sheet Default and the Term Sheet Event of Default are referred to
collectively herein as the "Existing Defaults".

Please be advised that, subject to the following paragraph, the Credit Facilities and the
Commitments and the right of the Borrower to obtain Advances and Drawdowns, Conversions and
Rollovers under the Credit Agreement have been terminated.
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THIS IS EXHIBIT " r "
referred to in the Affidavit of

fJ\ IA (C 0'( 0\,AW\ ,d t:>
April 15. 2016

Mosaic Energy Ltd.
900, 606 - 4111 Street S.W.
Calgary, Alberta
T2P 1T1

Sworn before me this 25
day of Ae" \\ ,A.D. 20lb

IN AND FOR AlBERTA
Matthew S. Bell
Student-at-LawAttention: Chief Financial Officer

Dear Sirs/Mesdames

Re: National Bank of Canada/Mosaic Energy Ltd. Amended and Restated Credit
Agreement - Demand for Payment

We are counsel to National Bank of Canada ("NBC") in its capacity as Administrative Agent and to
the Lenders in relation to the amended and restated credit agreement made as of January 22,2016
(the "Credit Agreement") among Mosaic Energy Ltd. as Borrower, NBC and those other financial
institutions named therein as Lenders, and NBC as Administrative Agent on behalf of the Lenders
and the Hedging Affiliates. Capitalized terms used herein without express definition shall have the
same meanings as are ascribed thereto in the Credit Agreement.

As you were advised by NBC in its letter dated March 7, 2016 (the "Notice of Existing Default"),
section 11.1 (f) of the Credit Agreement required the Borrower to deliver to the Administrative Agent,
on or before March 1, 2016, one or more uncommitted term sheets or letters providing for the
receipt by the Borrower of aggregate net proceeds of at least $40,000,000 to be used by the
Borrower to satisfy the requirement to repay all Outstanding Principal under the Term Facility on the
Term Facility Maturity Date pursuant to Section 2.5(c). The Notice of Existing Default advised the
Borrower that it failed to comply with the covenant provided by section 11.1 (f) (the "Term Sheet
Default"). The Notice of Existing Default also advised the Borrower that, pursuant to section
13.1 (d) of the Credit Agreement, the Term Sheet Default would constitute an Event of Default if it
remained unrectified for a period of 30 days from the date of the Notice of Existing Default. As the
Term Sheet Default has not been rectified as of the date of this letter, it has matured into an Event
of Default (the "Term Sheet Event of Default").

Furthermore, as you were advised by NBC in its letter dated April 4, 2016 (the "Notice of Event of
Default"), section 2.5(c) of the Credit Agreement provides that the Borrower shall repay all
outstanding Obligations in respect of the Term Facility, including the outstanding principal amount of
the Term Facility and accrued interest, on the Term Facility Maturity Date. The Term Facility
Maturity Date was March 31,2016. The Borrower failed to repay the principal amount of the Term

065094/480586
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FORM 86
Notice of Intention to Enforce Security

(Rule 124)

10 Mosaic Energy LId (the "Debtor"), an insolvent person

TAKE NOTICE THAT

National Bank of Canada (the "Administrative Agent"), in its capacity as administrative
agent acting on its own behalf and on behalf of the lenders, National Bank of Canada,
Canadian Imperial Bank of Commerce, Wells Fargo Bank, N.A., and Alberta Treasury
Branches. all of which are secured creditors. intends to enforce its security on the insolvent
person's property, being all of the Debtor's present and after acquired personal and real
property

2. The security to be enforced is the following:

(a) debenture dated June 20, 2013;

(b) pledge of debenture dated as of June 20, 2013; and

(c) general assignment of book debts dated June 20, 2013,

(collectively, the "Security").

3. The total amount of indebtedness secured by the Security, as of April 15, 2016, is
$141.589,753, plus accrued interest in the amount of $347,793, accruing interest, costs,
expenses and fees including, without limitation, solicitor and own client costs on a full
indemnity basis.

4. The Administrative Agent will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the Debtor consents to an earlier
enforcement.

DATED at Calgary, Alberta, this is" day of April, 2016.

THIS IS EXHIBIT "J "

NATIONAL BANK OF CANADA, by its duly
authorized solicitors and" agents

I /

MCCARTHY TETRfUL T LLP

referred to in the Affidavit of
)'f\y.,((CA.'1 ~\ &n~{lo Per:

Sworn before me this L:s-
day of A Q < ~\ ,A.D. 20U.

~~
IN AND FOR ALBERTA

I. \

Matthew S. Bell
Student-at-Law



Matthew S. Bell
Student-at-Law

CONSENT TO EARLY ENFORCEMENT OF SECURITY

To: National Bank of Canada ("NBC")

From: Mosaic Energy Ltd. (the "Debtor")

Date: Apri~, 2016

Reference is made to the demand letter from the solicitors for NBC to the Debtor, dated April 15,
2016 (the "Demand"). All capitalized terms used herein and not otherwise defined shall have the
meaning ascribed to them in the Demand.

MOSAIC ENERGY LTD.

Per: .L-:-1.LL--L--~fAdotllt¥--¥-!-:,..-

c.ttf,,< jtIIA ~v"l' +- _
~ be h" If' Dr -rAt. rlJfk""J tJof tJ,r<e r,,1"1';

The Debtor acknowledges and agrees that it is Indebted to NBC in the amount ofthe Indebtedness.
The Debtor hereby consents to the early enforcement of the Security pursuant to and in accordance
with section 244(2) of the Bankruptcy and Insolvency Act (Canada).

THIS IS EXHIBIT " K:. "
referred to in the Affidavit of

1\'\11\((,,'1 Oll'\l"'jl':lo
Sworn before me this 2..S--
dayofAQ"\ ,A.D.20~

.

P- A COM SiD ER FOROATHS
IN AND FOR ALBERTA



Mosaic Energy ltd.
2016 Forecast Apr 18, 2016
Base Case

Production

Oil

Gas

NGLs

Total

Production Mix (% Liquids)

Pricing Assumptions: (Apr. 15th close)

Oil - WTI $CAD/BBL

Gas - AECO $CAD/GJ

Cash Flow ($)

Revenue

Hedging gain (loss)

NGL under-commitment fees

Royalties

Operating Costs

G&A and Other

Professional Fees

Interest

Cash Flow ($)

Cumm Cash Flow

Operating Income ($/boe)

Revenue

Royalties

Operating Costs

Midtreamer Fees

Operating Income

G&A and Other

Subordinated Debt Interest

Interest

Cash Flow

Shares Outstanding

Cashflow Per Share (Curr Period)

Cashflow Per Share - Annualized

THIS IS EXHIBIT •• L "
referred to in the Affidavit of

M\Arr •••.7 ~1~jt.lL>

Sworn before me this '25
day of Acr,', \ .x.n. 20~

IN AND FOR ALBERTA

Jon, 2016

Actuals

Feb,2016

Actuals

Mar, 2016

Fcst

Apr, 2016

Fest

Matthew S. Bell
StM4f."1m.~t-L~e, 2016

Fest Fest

July, 2016

Fest

543

25,300

1,172

640

36,470

1,468

457

30,141

2,043

463

24,142

1,457

420

37,942

2,258

410

37,109

2,108

415

37,045

2,032

5,932 8,6228,186 7,524 5,944 9,002 8,703

29% 28%

s
s

45.20 $

2.25 s

3,583

2,758

111

2,595

786

933

26%

42.24 s
1.69 $

4,114

2,715

(43)

2,819

1,691

672

50.21 s
1.30 $

3,925

3,421

351

2,960

816

150

726

33% 32%

50.61 $

0.98 $

2,875

3,305

261

2,642

615

175

1,004

30%

51.81 $

0.95 s

4,011

3,373

357

3,802

615

100

1,020

29%

53.54 $

1.04 $

3,917

3,071

352

3,645

615

50

1,020

55.79

1.39

4,517

2,079

415

3,790

615

50

1,030

6971,916 1,690 2,342 1,483 1,490 1,307

1,916

$ 34.48 s
0.60

14.11

3,606

29.79 $

0.19

12.30

1.00

5,948

31.49 s
1.50

12.69

2.00

7,431

34.66 $

1.47

14.81

3.00

8,921

26.46 $

1.28

13.62

4.00

10,228

26.77 s
1.35

13.96

5.00

10,925

24.68

1.55

14.18

6.00

4.27

8.95$ 19.77 s 17.68 $ 17.30 $ 18.38 s 11.56 $ 11.46 $

5.07

7.38

1.00

2.93

3.50

2.00

3.11

3.45

3.00

5.63

2.20

4.00

3.66

2.36

5.00

3.91

2.30

6.00

3.85

2.79$ 10.42 $ 7.37 $ 10.69 $ 9.30 $ 5.70 $ 5.20 $

$

$

38,609

0.05 $

0.60 s

38,609

0.03 $

0.32 $

38,609

0.04 $

0.53 s

38,609

0.03 s
0.41 $

38,609

0.03 $

0.37 s

38,609

0.02 $

0.22 s

38,609

0.01

0.15



Capital expenditures 865 (4,413) 913 330 933 974 1,062

Cumm CAPEX 865 (3,548) (2,635) (2,305) (1,372) (399) 664

Free cash flow 1,051 6,103 1,429 1,153 558 333 (366)

Free cash flow (w/o hedging) (1,707) 3,388 (1,992) (2,152) (2,815) (2,738) (2,445)

Debt Calculation:

Net working capital 13,852 12,384 7,391 6,238 5,680 5,348 5,713

Bank Debt 145,071 140,436 144,000 144,000 144,000 144,000 144,000

Total Debt 158,923 152,820 151,391 150,238 149,680 149,348 149,713



PEMBINN~
'"

PRIVILEGED AND CONFIDENTIAL

April 14,2016 e!:G;I?I\(~8 ,92 i "q:I.!i ~0 I\i I. 1 /. o!..UIJ

Mosaic Energy Ltd.
900, 606 4til Street SW
Calgary, Alberta T2P ITI

Rece-I K-d ~~ \ -;-l.o\lo
(! \)..13p\'Y\ .

To Whom It May Concern:

Reference is made to the Gas Handling Agreement for the Resthaven 8-11-60-3 W6 Gas Processing
Facility entered into between Mosaic Energy Ltd. ("Mosaic") and Pembina Gas Services Limited Partnership
by its General Partner, Pembina Gas Services Ltd. ("Pemhina") dated November 1,2014 (the "Agreement").
Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the Agreement.

Pursuant to Clause 61 0 of the Agreement, Pembina hereby provides written notice to Mosaic to provide
Performance Assurance to Pembina in the form of prepayment in the amount of $7, I 00,000, representing
three (3) Months of the amount of the fees payable by Mosaic to Pembina under the Agreement. Please
provide such Performance Assurance no later than 5:00 p.m. (MST) two (2) Business Days from the date of
this letter. If the requested Performance Assurance is not received by such date, Pembina shall consider
Mosaic to be in default of its obi igations pursuant to Clause 610 of the Agreement and pursue all remedies
available to it under Clause 606 of the Agreement.

If you have any questions, please contact the undersigned.

Yours truly,
THIS IS EXHIBIT" \"1 "

referred to in the Affidavit of
Mv-.( (1}.'1 () I ~5·e./ C>

PEMBINA GAS SERVICES LIMITED

Sworn before me this 2 S""
day of AQ'~ \

cc: H.K. Andersen, Vice President, Legal & General Counsel

Matthew S. Bell
Student-at- Law

Pembina Pipeline Corporation
4000,585 - 8th Avenue S.W., Calgary, Alberta Canada T2P IGl

Telephone: (403) 231-7500 Fax: (403) 237-0254


	cover for affidavit.pdf
	Affidavit (unfiled).pdf
	Exhibit A - AB Corp - Mosaic Energy Ltd.pdf
	Exhibit B - Amended and Restated Credit Agr - Executed - Jan 22 2016.PDF
	Exhibit C - Mosaic Debenture dated June 20 2013.PDF
	Exhibit D - Pledge Agr to National from Mosaic dated June 20 2013.PDF
	Exhibit E - Mosaic General Assignment of Book Debts dated June 20 2013.PDF
	Exhibit F - AB PPR Search April 25 2016.pdf
	Exhibit G - March 7 2016 - 30-day_Notice_of_Default.pdf
	Exhibit H - April 4 2016 Default Letter.pdf
	Exhibit I - April 15 2016 Mosaic - Demand Letter.PDF
	Exhibit J - Mosaic - Notice of Intention .PDF
	Exhibit K - Consent to Early Enforcement.pdf
	Exhibit L - Cash Forecast to April 18 2016.pdf
	Exhibit M - Pembina Performance Assurance Letters Received April 15, 2016.pdf

