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ACCOUNT TRUST AGREEMENT

TI-US AGREEMENT is made as of the 22nd day of May, 2020

BETWEEN:

GI,ENOGLE ENERGY INC., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Nominee")

- and -

WOOBIRUST11 ROYALTY ULC, a corporation incorporated
pursuant to the laws of the Province of Alberta, (the "Benefit:kJ
Owner"),

-WHEIWAS the Nominee and the Beneficial Owner have entered into a Funding and
Participation Agreement made as of December 20, 2019 (as may be amended, restated,
supplemented or otherwise iliodified from time to time, the "Funding Agreement");

AND WHEREAS pursuant to the Funding Agreement, the Beneficial Owner is responsible for
paying an amount equal to the Beneficial Owner's Participating Percentage of the Actual Costs
associated with an Accepted .1V Well (the 'Participating Fonds");

ANT) WHEREAS the Participating Funds are beneficially owned by the Beneficial Owner and
deposited by the Beneficial Owner in a bank account maintained by the Nominee at HSBC Bank
Canada, as more particularly described in Schedule "A" hereto (the "Account"), for the exclusive
purpose of paying the Beneficial Owner's Participating Percentage of the Actual Costs associated
with en Accepted TV Well, in accordance with the Funding Agreement;

AND -WHEREAS the parties hereto wish to enter into this Agreement to, inter atia, evidence the
beneficial ownership of the Beneficial Owner in the Participating Funds;

NOW THEREFORE for good and valuable consideration, the receipt of which is hereby
acknowledged, the Nominee and the Beneficial Owner hereby acknowledge and agree as
folLows:

1. Capitalized terms used herein, including the recitals, and not otherwise defined, have the
meanings attributed to them in the Funding Agreement.

The Nominee hereby acknowledges and confirms that it holds the Participating Funds in
the Account as a nominee and bare trustee for the sole use and benefit of the Beneficial
Owner.

3, The Nominee shall not mortgage, sell, transfer, assign or otherwise encumber the
Participating Funds or the Account or do any other act in relation to the Participating
Funds or the Account except in accordance with the Funding Agreement.

q. All income, revenues and other benefits from the Participating Funds accruing after the
date hereof, which are received by the Nominee as a result of such Participating Funds
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being held in the Account, shalt be held in trust by the Nominee for the Beneficial Owner
and shall be remitted by the Nominee to the Beneficial Owner or as the Beneficial Owner
otherwise directs in accordance with the Funding Agreement.

5. The Nominee shall forward to the Beneficial Owner, or as the Beneficial Owner
otherwise directs, all notices, invoices, statements, data and information relating to the
Participating Funds as soon as reasonably possible after receipt thereof by the Nominee.

6. The Nominee shall make no use whatsoever of the Participating Funds other than, at the
request of the Beneficial Owner and in accordance with the Funding Agreement,
transferring the Participating Funds to one or more third parties designated From time to
time by the Beneficial Owner in satisfaction of the -Beneficial Owner's Participating
Percentage of the Actual Costs associated with an Accepted jV Well, provided that the
-Nominee will not be required to do anything contrary to law and the Nominee may, at its
discretion, request the Beneficial Owner to indemnify and save harmless the Nominee
from and against all losses, costs, claims and damages which the Nominee may suffer,
sustain, pay or incur as a consequence of holding the Participating Funds as a nominee
and bare trustee for the benefit of the :Beneficial Owner.

7. No provision of this Agreement may be amended verbally and any such amendment may
only be made by way of an instrument in writing signed by both the Nominee and the
Beneficial Owner.

8. Except: as otherwise expressly provided herein, all notices, adviees, requests and demands
hereunder shall be made in accordance with the provisions of Section 23.1 of the Funding
Agreement.

9. This Agreement shall be binding upon, and enure to the benefit of, each of the parties
hereto and their respective successors and permitted assigns.

10. This Agreement, together with the Funding Agreement, constitutes the whole and entire
agreement between the parties and cancels and supersedes any prior agreements,
undertakings, declarations and representations, written or verbal, in respect of the subject
matter of this Agreement.

1 1. The parties agree that this Agreement is conclusively deemed to be made under, and for
all purposes to be governed by and construed in accordance with, the laws of the
Province of Alberta and of Canada applicable therein. There shall be no application of
any conflict of law or other rules which would result in any laws other than internal laws
in force in the Province of Alberta applying to this Agreement.

12. This Agreement may be executed in any number of counterparts and by different parties
hereto on separate counterparts, each of which when executed and delivered shall
constitute an original and each of which may be delivered by firicsimile, e-mail or other
functionally equivalent electronic means of transmission, but all counterparts shall
together constitute one and the same instrument.

[Signature page follows!
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BJ Comments:,/une 10, 2020

Qlenogle Energy |nc/8hm kyEnmq]yLkndedPgrtnamhip14U0-4446th AvenueS~~
Calgary, AB T21? 2T8

Attention: James Blair, President and CEO Dear Sir:

We refer to thefacility with schedules dated May 30, 2018 as amended to the date hereof betweenHSBC Bank Canada (the "Bank") and Glenogle Energy Inc. (the "GP") (collectively called the "OriginalFacility Letter"). Glenogfe Energy Limited Partnership and the GP have requested and the Bank hasagreed to continue to provide financing during the proposal proceedings initiated by the Borrowers underthe Bankruptcy and Insolvency Act (Canada) the ("BIA") on May 14, 2020 (the "NOI Proceedings~') andprovide interim financing pursuant to the BIA, with the assistance of the licensed trustee appointed in theNOI Proceedings, Ernst & Young Inc. (the "Proposal Trustee"), and approved by the Court, such financingto be provided in accordance with the terms and conditions set out herein and the Interim Facility Order.As interim financing, the Bank has agreed to provide the Interim Financing Facility (as hereinafter defined)and amend certain terms and conditions of the Original Facility Letter all as more particularly set out below,in order to fund certain obligations of the Borrowers (as hereinafter defined) during the NOI Proceedings.
The Original Facility Letter shall, as of the date above, be amended and restated (but without novationofexisting credit facilities indebtedness and obligations) to read in its entirety as follows and shall be hereafterreferred to as the "Facility Letter".

BORROWERS

Qlenogle Energy Limited Partnership and the GP(togetherthe^Borrowers"and each e"Borrowmr").actingjointly and severally subject to and in accordance with the terms of the Interim Facility Order.
CREDIT FACILITIES

The following credit facilities (collectively referred to as the "Credit Facilities") are authorized subject tothe satisfaction of all terms and conditions in this Facility Letter. The Borrowers are sometimes collectivelyreferred to as "Credit Parties" and individually as "Credit Party".

Y.

1'1 Amount

Demand operating revolving loan facility ("OpmratmQ Loan 
Fmc|ity^ available by way of any cf the typesuf advances and other credit described In Section 1  but not exceeding in aggregate(fo allsuch bpoo of advances and other credit) CAD*54.300.000. subject huthe Maximum Limit. For certainty,the Interim Financing Facility (as defined below) shall bonon-rwvo|ving.

1.2 Purpose 

To assist in financing the day-to-day operating requirements of the Borrowers.

1.3 Avai|abUdY 

Loan advances and other credit under the Operating Loan Facility ("Operating Loans") are availablesubject to the Maximum Limit (except in respect of the Interim Financing Facility) as follows:

~AN_DM8xon72^510\5



(a) CAD account overdraft up to an aggregate principal amount not exceedingCAD$52,000,000 ("CAD Overdraft Loans");

8d bGa uptoen aggregate amount uf{AD$1.O0O,0OO (the "LG Linitl, in each omue for maximum term of one year to finance the day to day operations of each Borrower throughthe issuance by the Bank of letters of guarantee, standby |eMwvs of cnedit, performancebonds, counter guarantees, counter standby letters of credit or similar credits from time totime (each on ̂ ^W°) upon the instructions ofsuch 8orrmwer, each such LGtobe in formsatisfactory to the Bank. The availability of each LG shall be at the ou|a and absolutedioor«~|onof the Bank and subject to the Cond~|nnuPrecedent ba/ovvundin Schedule /\attached hereto. Each issuance of an LG is an advance of credit (for such Bn,n»wmr'naccount) for purposes of the LG Limit. Any amount drawn under any LG uhuU beimmediately reimbursed tothe Bank by such Borrower, Interest on any amount drawnunder an LG in Canadian Dollars and not immediately reimbursed by such Borrower to theBonk oho|| aocrue, calculated monthly in arrears accruing daily at the Bank's Prime Rateplus 47596 per annum:

~ At the time of issuance by the Bank of each Financial b6(including at the time ofissuance cf any renewal ov replacement Financial LG, following or expiryof  Financial LG), a fee equal to 375% pmronnum calculated against the faceamount and over the term nf the Financial LG;

(ii) At the time of issuance by theBank of each Performance LG, afee equal to1.875% per annum calculated against the face amount and over the term of thePerformance LG; and

(c) MasterCard Facility

0) Amount

Upto[AD$2U.00O (the ̂ 01CPacOity").

()0 Purpose

To provide business expense cards for employees nf the Borrowers,

(iii) Availability

The terms n[ the yNG Facility shall be offered bn the Borrowers by the Bank intheform nfo MasterCard Agreement.

Ov) Fees

The Borrowers shall pay the Bank's fees in respect of the IVIC Facility as set out inthe MasterCard Agreement.

(v) Repayment

Amounts due under the MC Facility shall be repayable in accordance with monthlystatements delivered ho the Borrowers ao provided by the MasterCard Agreement.
(d) Interim Financing Facility

() Amount and Availability
v &zaumA06/64u00013o*89686.
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Senior secured superpriority debtor-in possession, interim, non-revolving, CADaccount overdraft up to an aggregate principal amount not exceedingCAD$2,300,000 ("Interim CAD Overdraft Loans") (the "Interim FinancingFacility").

(ii) Purpose

The Borrowers shall use the proceeds of the Interim Financing Facility solely forthe following purposes, in each case in accordance with the Interim Facility Order:
(A) to pay (i) the reasonable and documented expenses of the Bank inaccordance with Section 1.6 and Section III of Schedule A hereof; and (ii)the reasonable and documented expenses of the Proposal Trustee and itslegal counsel;

(B)

(C)

to pay the fees and interest owing to the Bank under this Facility Letterand other Loan Documents;

to assist in financing the day-to-day operating requirements of theBorrowers, in accordance with the Cash Flow Forecast;

(D) to pay costs and expenses in connection with the NOI Proceedings asapproved by the Bank, acting reasonably; and

(E) to otherwise implement and complete the restructuring in the NOIProceedings.

The Borrowers shall ensure that the amounts advanced and outstanding (including liabilities in respect ofLGs) under the Operating Loan Facility shall at no time exceed the amount of each of the available creditsub-limits set out above and that, other than during the NOI Proceedings, the aggregate of all suchadvances and credits outstanding at no time exceeds the Maximum Limit in the applicable currency.
No Proposal sanctioned by the Court shall discharge or otherwise affect in any way any of the liabilities,indebtedness and obligations of the Borrowers hereunder, other than after the permanent and indefeasiblepayment in cash to the Bank of all liabilities, indebtedness and obligations of the Borrowers on or beforethe date the Proposal is implemented.

1.4 Repayment

All amounts advanced and outstanding under the Operating Loan Facility shall, unless extended by mutualagreement of the parties, be repaid in full on the earlier of: (i) promptly upon a demand for repayment inwriting having been made by the Bank to the Borrowers with a copy to the Proposal Trustee (and each oftheir respective counsel) where the reason for such demand is a breach of a covenant hereunder by aBorrower, a misrepresentation by a Borrower or where a Borrower is otherwise in default hereunder andsuch breach, misrepresentation or default is not cured to the satisfaction of the Bank within 5 days; and (iii)the termination of the NOI Proceedings or in the event an extension of the stay proceedings is not grantedby the court; and (iv) June 30, 2021 (the earliest of such dates being the "Maturity Date").
1.5 Interest

Until demand for payment is made by the Bank, interest on the outstanding principal balance of all Loansand other credit advanced under the Operating Loan Facility shall, unless otherwise provided, be calculatedand payable as follows:

WSLECiAlA 061640\00013 \ 24889686v2
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(a) for CAD Overdraft Loans under the Operating Loan Facility (which for certainty excludesInterim CAD Overdraft Loans under the Interim Financing Facility) the Bank's Prime Rateplus 2.75% per annum calculated monthly in arrears on the daily balance, payable on thelast Business Day of each month, provided that such interest shall accrue but shall not bepayable during the continuance of the NO/ Proceedings; and

(b) for Interim CAD Overdraft Loans advanced under the Interim Financing Facility, the Bank'sPrime Rate plus 4.75% per annum calculated monthly in arrears on the daily balance,payable on the last Business Day of each month.

1.6 Fees 

The Borrowers shall pay to the Bank:

(a) an administration fee ofCAD$25O. poymWm on the first Business Day of each month withrespect to the previous month;

(b) at the time of issuance of each LG under the Operating Loan Facility, equal to3.75%per annum, calculated against the face amount and over the term of the LG;
(c) o standby fee equal hu0.3O% per annum cf the daily. |ized portion ofthe MaximumLimit available under the Operating Loan Facility calculated monthly in arrears on the lastBusiness Day of each month and payable on the first Business Day of the following month;and

(d) annual review fee ofUj5%u[ the maximum amount of the Operating Loan Facility otthetime of renewal, payable nnan annual basis.

1.7 ExisUnq Loans under Original Faoi|ityLetter

Existing "Operating Loans" under and as defined in the Original Facility Letter ahmU be deemed to beoutstanding eo Operating Loans issued ot the request of the Borrowers under the Operating Loan Facilityunder this Facility Letter. Each "W" under and as defined in the Original FacilityLetter shall he deemed hmbe an LG issued at the request of the Borrowers under the Operating Loan Facility under this Facility Letter.
2. Capital Lesso Feo|Hv 

2.1 Amount 

CAD $1,2i1'015in term leases outstanding (the 'Lease Pacillity").

2.2 Purpose 

To assist in financing the acquisition of facilities, compressors and other related production infrastructureassets by the Borrowers.

2.3 Avallabilltv 

Subject to availability, the terms of each lease (a "Lease") under the Lease Facility will be set out in an offerby the Bank's Leasing Department to the Borrowers and shall be subject to the Borrowers entering into amaster lease agreement with the Bank ("Lease Agreements").
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2.4 Repayment

Payments under the Lease Facility shall be determined with respect to each Lease at the time of the offerby the Bank's Leasing Department, subject to the Bank's unfettered rights of demand for acceleratedpayment at any time. Notwithstanding the payment terms set forth in any Lease Agreement, (i) monthlyprincipal payments for April, 2020 and May, 2020 have been deferred by the Bank; and (ii) the Borrowersshall not be required to make monthly principal repayments commencing on the next "Rental PaymentDate" (as defined in the Lease Agreements) for a period of 4 months and accordingly, the term of eachLease shall be extended by 6 months. For greater certainty, interest shall continue to accrue in accordancewith the terms of the Lease Agreements and be payable on the terms set forth in any such Lease on alloutstanding amounts.

2.5 Interest and Fees 

Interest shall be payable in accordance with the terms of the Lease Agreements.

2.6 Existing Leases under the Capital Lease Facility

Existing "Leases" and "Lease Agreements" under and as defined in the Original Facility Letter shall bedeemed to be Leases and Lease Agreements issued at the request of the Borrowers under the CapitalLease Facility under this Facility Letter.

3. Loan Documents 

3.1 Loan Documents

The liability, indebtedness and obligations of the Borrowers under all of the Credit Facilities shall beevidenced, governed and secured, as the case may be, by the following documents (which, together withany other loan or security documents required by this Facility Letter, are referred to collectively as the "LoanDocuments") completed in a form and manner satisfactory to the Bank:

Previously provided by the GP and held by the Bank:

(a) General Security Agreement executed by the GP, dated June 15, 2009;

(b) First Fixed and Floating Charge Demand Debenture in the amount of CAD$75,000,000creating a first priority security interest in all present and after acquired personal propertyof the GP and a floating charge over all of the GP's present and after acquired real property,and a debenture pledge agreement with respect to such debenture;

(c) assignment/endorsements by the GP to the Bank of all risk Insurance (including extendedcoverage endorsement) in amounts and from an insurer acceptable to the Bank, on all ofthe GP's real and personal property including, without limitation, lands, buildings,equipment and inventory owned by the GP, showing the Bank as first loss payee by wayof standard mortgage endorsement, such policy to include business interruption lost profitand public liability insurance; and

(d) environmental agreement and indemnity executed by the GP, dated June 15, 2009;

(the Security Documents listed in subparagraphs (a) and (d) above are hereinafter sometimes referred toas the "Existing Security Documents").

To be provided by the Borrowers to the Bank:

WSLEGAlk00 I 640 \OQVUtiraPtia3011 respecting the Existing Security Documents;
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M a Supplemental Debenture including an updated land schedule of the Borrowers;

(g) Current Account Overdraft Agreement; and

(h) such other documents ao the Bank may reasonably request from time ¢>time including inorder to register or otherwise perfect the documents listed above.
The liability, indebtedness and obligations of the Borrowers under the Interim Financing Facility shall beevidencod, governed and secured by the |nhmhm Facility Charge and, upon request of the Bank, theBorrowers shall enter into such additional security documentation as the Bonk may reasonably request.The Bank may vmqu|e or proceed with the exoouhon, filing or recording of neg|otnuUonn or financingstatements.

|n addition, prior to any advances under the Lease Facility, the Borrowers will berequired to execute andds4iver the Lease Agreementobu the 8unk.

4. Conditions Precedent

|n addition to the conditions precedent set out io the attached Schedule A. the effectiveness of this FacilityLetter and to the continued availability of the Credit Facilities is subject to the satisfaction by the Bank ofthe following conditions precedent:

(a) that the Bank shall have received in form and content satisfactory to the Bank the FacilityLetter and the other Loon Dncumenta, duly authorized, executed and deAivneed, and. asrelevant, duly registered;

(b) confirmation that each Borrower isin compliance with each of the terms and conditions ofthe Facility Letter;

(c) the Bank shall be satisfied with (i) the Cash Flow Forecast, (i0 that there has been nomaterial damage ordestruction to any nfthe Collateral, nor any material depreciation inthe value thereof; and (M) the Borrowers' operations comply, in all material respects, withapplicable health and safety, environmental. labour and other applicable laws and

(d) the Bank (or its counsel) shall have had ereasonably opportunity to review advance copiesof, and shall be reasonably satisfied with, all material documents to be filed in respect ofthe Interim Facility Order;

(e) the Court shall have issued and entered the Interim Facility substantially kn the formreasonably acceptable to the Bank (and its counon0 which shall include the grant b theCourt of the superpriority charge in favour of the Bank (the "Interim Facility Charge") onthe Collateral, securing all indebtedness, obligations, covenants or liabilities owing by theBorrowers or any one of them to the Bank under the Interim Financing Facility including allprincipal, interest, fees, indemnities and expenses owing to the Bank as set out herein andproviding, among other things, that the Interim Facility Charge shall have priority on theCollateral over all other Liens, other than Permitted Encumbrances, and such InterimFacility Order shall not have been mhayod, vacated o, otherwise amended, restated ormodified |n any manner, without the written consent nf the Bank;

~ the Bank its counsel) shall be satisfied that (i) the entering into of this Facility Letter andthe other Loan Documents, the granting of the Interim Facility Charge and theconsummation hereby has been approved by the 8ornmvom; and (ii) service has beeneffected nno list wf parties acceptable to the Bank;
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upon entry of the Interim Facility Order, the Borrowers shall have obtained allgovernmental, regulatory and third party approvals required to be obtained to permit it toenter into the transactions contemplated by the terms hereof;

no default shall have occurred or will occur as a result of any requested advance, and therepresentations and warranties of the Borrowers shall be true and correct in all rectorialrespects;

since the Filing Date there shall have not occurred any payment, prepayment, redemption,purchase or exchange of any pre-filing indebtedness or equity or exchange of any pre-filingindebtedness or equity or amendment or modification of any of the terms thereof, exceptas permitted by the Interim Facility Order;

(j) the Bank shall have valid and perfected superpriority liens on the Collateral pursuant to the.Interim Facility Order and the Interim Facility Charge granted thereby, and there shall beno Liens, other than Permitted Encumbrances, ranking in priority to the Interim FacilityCharge over the property and assets of the Borrowers; and

(k) all reasonable and documented expenses (including all reasonable and documented legalfees and expenses) of the Bank incurred in connection with the Facility Letter (to the extentinvoiced prior to the applicable funding date) shall have been paid in full and to the extentrequired under Section III of Schedule A (which expenses may be deducted from anyadvance under the Credit Facilities.

Covenants and Con igng

(a) Without limiting the Bank's right to demand repayment of any outstanding amounts, eachBorrower covenants and agrees with the Bank that, so long as any indebtedness, liabilityand obligations of such Borrower to the Bank remain outstanding, it shall not, without theprior written consent of the Bank:

(i) except for Permitted Encumbrances, grant or allow any lien, charge, securityinterest, privilege, hypothec or other encumbrance, whether fixed or floating, to beregistered against or exist on any of its assets and in particular, without limiting thegenerality of the foregoing, shall not grant a trust deed or other instrument in favourof a trustee;

(ii) become guarantor or endorser or otherwise become liable upon any note or otherobligation;

(iii) borrow money, obtain credit or incur additional funded indebtedness (other thanpursuant to the Credit Facilities);

(iv) declare or pay dividends on any class or kind of its shores, repurchase or redeemany of its shares or reduce its capital in any way whatsoever or repay anyshareholders' advances;

(v) amalgamate with or permit all or substantially all of its assets to be acquired byany other person, firm or corporation or permit any reorganization or change ofcontrol of such Borrower;

(vi) permit any property taxes or strata fees to be past due at any time, other thanproperty taxes stayed in connection with the NCI Proceedings;
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(vii) after the date hereof, purchase any additional insurance, including "tail" insurancein respect of any director or officer of any Borrower without the prior written consentof the Bank;

(viii) challenge or fail to support the Liens and claims of the Bank;

(ix) use the proceeds of the Credit Facilities for any purpose other than those permittedunder Section 1.2 or Section 1.3(d)(ii), as applicable;

(x) seek, obtain or support any Court Order or any material change, amendment ormodification to any Court Order affecting the Bank, except with the prior writtenconsent of the Bank;

(xi) seek to obtain, or consent to or fail to oppose a motion brought by any other Personfor, approval by the Court of any transaction;

(xii) transfer, lease or dispose of all or any material part of its property, assets orundertaking outside the normal course of business, except as such asset sales ordispositions as are permitted pursuant to the Interim Facility Order, and in anyevent on notice to the Bank;

(xiii) without the approval of the Court or the prior written consent of the Bank in its solediscretion, cease to carry on business or activities or any material componentthereof as currently being conducted or modify or alter in any material manner thenature and type of their operations or business;

(xiv) except to the extent agreed to by the Bank, take any steps that would cause theBank to be an affected creditor in the Proposal Proceedings, or that would causethe rights or remedies of the Bank under this Facility Lotter, the Loan Documentsor applicable law to be subject to any compromise or arrangement under anyProposal;

(xv) execute any documents that would materially and adversely affect the rights of theBank;

(xvi) Terminate any key employees included in the KERP, except with the consent ofthe Bank, which consent not to be unreasonably withheld or delayed; or

(xvii) Implement any employee retention program, other than the KERP, or seek toobtain, or consent to or fail to oppose a motion brought by any other Person for,approval by the Court of any charge in respect of any key employee retentionprogram, other than the KERP Charge;

(b) The Bank shall have the right to waive the delivery of any Security Documents or theperformance of any term or condition of the Facility Letter, and may advance all or anyportion of the Loans prior to satisfaction of any of the Conditions Precedent, but waiver bythe Bank of any obligation or condition shall not constitute a waiver of performance of suchobligation or condition in the future;

(c) All financial terms end covenants shall be determined in accordance with generallyaccepted accounting principles, applied consistently;

(d) If the amount outstanding under any Loan in Canadian Dollars plus the Canadian DollarEquivalent of the amount outstanding under any Loan in a currency other than Canadianwst.Font.,\0616io\ouot3\24889686v2
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(a)

(̀)

Dollars at any time exceeds the amount authorized under that Loan, the Bank may, from
time to time, in its sole discretion:

(i) limit the further utilization of that Loan;

(ii) convert all or part of the amount outstanding under that Loan to Canadian Dollars
in which event, interest shall accrue and be paid on such converted amounts at
the rate set out in the Facility Letter for Canadian Dollar advances accruing interest
with reference to the Bank's Prime Rate. If no such rate is set out in the Facility
Letter, interest shall accrue on the amount so converted at the Bank's Prime Rate
plus 3% per annum, compounded monthly and payable on the last day of each
month, both before and after demand, maturity, default and judgment, until paid;

require the Borrowers to pay off the excess;

The Borrowers shall jointly and severally indemnify the Bank against any loss incurred byit as a result of any judgment or order being given or made for the payment of any amountdue under the Facility Letter or the Security Documents, where:

such judgment or order is expressed and paid in a currency (the "JudgmentCIA aucy")

(ii) other than the currency of an outstanding loan (the "Loan Currency"); and

i) there is a variation between:

(A) the rate of exchange at which the Loan Currency amount is converted intothe Judgment Currency for the purposes of such judgment or order, and

(B) the rate of exchange at which the Bank is able to purchase the Loan
Currency with the amount of the Judgment Currency when actually
received by the Bank.

The foregoing indemnity shall constitute a separate and independent obligation of theBorrowers and shall apply irrespective of any indulgence granted to the Borrowers fromtime to time, and shall continue in full force and effect notwithstanding any such judgmentor order as aforesaid. The term "rate of exchange" shall include any premiums and costsof exchange payable in connection VVith the purchase of, or conversion into, the relevantcurrency;

Each Borrower agrees to give the Bank written notice of any of the following events assoon as possible and in any event within 5 Business Days of the occurrence thereof:

(i) any litigation, proceeding or dispute affecting such Borrower which if adversely
adjudged, mediated or arbitrated could reasonably be expected to constitute aMaterial Adverse Change;

(ii) any representation and warranty given by such Borrower to the Bank being falseor misleading;

(iii) any notice from any Governmental Authority with respect to any violation, possibleviolation, non-compliance or possible non-compliance or claim which constitutesor could reasonably be expected to constitute a Material Adverse Change;

WSLEGAL, \ 061610 \ 00013 \24889686v2
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(0)

(iv) any claim or action made or taken by a creditor of such Borrower with respect to
debt exceeding $500,000 with respect to an actual or alleged default; and

(v) copies of all motions or applications and other documents that the Borrowers
intend to file with the Court at least 5 Business Days prior to the date on which the
Borrowers file such documents in order to permit the Bank to satisfy itself that suchdocument is not materially prejudicial to the Bank,

Each Borrower shall give the Bank at least 5 Business Days prior notice of any proposedchange of name by such Borrower and any proposed change in governing jurisdiction orlocation of such Borrower;

(h) The Borrowers covenant and agree with the Bank that, so long as any portion of the Loansor any indebtedness or liabilities of the Borrowers under this Facility Letter remainoutstanding, the Borrowers shall be subject to, and comply with, the following covenantsand conditions:

(i)

(i) to permit the Bank to undertake, at least annually, a review of the Borrowers' oil
and gas properties evaluated in an independently prepared economic and reserveevaluation report (the " Engineering Report") Which shall be provided by theBorrowers, annually, within 120 days of the Borrowers' then current fiscal year-end, for the proposes of reviewing the Borrowing Base. To assist in such reviews,
tile Borrowers will provide to the Bank operating statements and such othertechnical information with respect to the properties being reviewed as the Bankmay reasonably request. The next annual review is to occur' on or before June 30,2020;

Each review of the Borrowing Base shall be made by the Bank in its sole discretion
and shall be effective upon written notice of such review to the Borrowers, As of
the date hereof, the Bank has determined the Borrowing Base to be $36,400,000;notwithstanding the amount of the Borrowing Base, the Bank shall not demand theshortfall from the Borrowers during the NOI Proceedings; and

(H) To permit the Bank to undertake semi-annual reviews of the Borrowing Base byNovember 30 of each year;

The Borrowers covenant and agree to comply with the provisions of the Interim FacilityOrder and all other orders of the Court entered into in connection with the NOI Proceedings(collectively, the "Count Undone" and each a "Court Order");

(j) The Borrowers covenant and agree to pay promptly when due all amounts that theBorrowers are permitted or required to pay under any Court Order to the extent providedfor in the Cash Flow Projections;

(k) The Borrowers covenant and agree to cooperate fully with the Proposal Trustee, providethe Proposal Trustee with access to all books, records and personnel of the Borrowers andmake available to the Proposal Trustee any senior officers, directors or employees of theBorrowers required by the Proposal Trustee to carry out its duties;

(I) The Borrowers covenant and agree to conduct all activities and make all expenditures in amariner consistent with the Cash Flow Projections;

(m) The Borrowers covenant and agree to deposit all revenues of the Borrowers or proceedsof sale of any property into an account of the Bank.
WS LUG AL \ 061640 \ 00013 \2,18896S6v2
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6. ReportingyedUlrements,

The continued
following repot
time;

(a)

(b)

(c)

(d)

availability of the Credit Facilities is subject to the Borrowers delivering to the Bank theis in a form and on a frequency acceptable to the Bank as advised by the Bank from time to

Monthly, within 60 days of each calendar month end:

an internally-prepared income statement and balance sheet for the Borrowers; and

(ii) lease operating statements.

Quarterly, within 45 days of each quarter end:

(i) Certificate signed by Borrowers' executive management confirming Borrowers'production levels, pricing received , volumes hedged, and capex spent.

Annually, within 120 days of the Borrowers' fiscal year end:

an Engineering Report, including engineering reserves evaluation to be providedby CU Petroleum Consultants (or another consultant acceptable to the Bank,acting reasonably) evidencing, among other things, the proven developedproducing reserves of the Borrowers;

(ii) audited financial statements for the Borrowers; and

management prepared pro forma financial statements including cash flow budgetand capital expenditure budget.

Semi Annual Engineering Update. On or prior to September 30 of each year, a writtenupdate to the engineering and reserves information provided in the Engineering Reportpreviously delivered pursuant to Section 6(c)(i), effective as of June 30 of such year, orsuch other date as the Borrowers and the Bank may agree on, prepared by the internalengineering staff of the Borrowers; such update to include such updated reserveinformation and other information and otherwise to be in form and substance as may berequired by the Bank.

Such additional financial statements and information as and when requested by the Bank.

Weekly updates on all material developments in the Proposal Proceedings, any claimsprocess and generally with respect to the property, business and affairs of the Borrowers.

With the assistance of the Proposal Trustee, keep the Bank informed on a bi-weekly basisof the cash flow requirements of the Borrowers by providing cash flow and cashrequirement projections together with actual cash flow results from the prior two (2) weeks,comparing the forecast to actual cash receipts and expenditures for each line item therein,in a form consistent with the 13 Week Cash Flow Projections and in form and contentsatisfactory to the Bank, which projections will be provided by no later than 5:00pm(Calgary time) on the second Thursday following each bi-weekly period end (individually,a "Cash Flow Projection", and collectively, the "Cash Flow Projections"), together witha memorandum in writing from a senior officer of the GP explaining any changes in theactual cash flow from the previous Cash Flow Projections.
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PPP

This Facility Letter and each other Loan Document may be executed in one or more counterparts, each ofwhich when so executed when taken together shall constitute one and the same agreement. Delivery of anexecuted counterpart of this Facility Letter or other Loan Document by facsimile or by ElectronicCommunication shall be as effective as physical delivery of an original counterpart signed manually.

This Facility Letter (and each other Loan Document) may be signed by handwritten signature orelectronically by using technology acceptable to the Bank. To evidence execution of this Facility Letter (orany other Loan Document), each Borrower, as applicable, must deliver and return to the Bank an executedcopy of each with the original handwritten signatures of such Borrower's duly authorized signatories (orElectronic Signatures of such signatories if so permitted by the Bank) by physical delivery, or if so permittedby the Bank, by facsimile, email or other electronic delivery or transmission and such transmission shallconstitute delivery of an executed copy of the Facility Letter or other relevant Loan Document. If a CreditParty uses an electronic signature to indicate its agreement, it shall ensure that its electronic signature isattached to or associated with this Facility Letter (or such other Loan Docurne.nt).The words "execution","execute", "signed", "signature", and words of like import in or related to any document to be signed inconnection with this Facility Letter and the transactions contemplated hereby shall be deemed to includeelectronic signatures or the keeping of records in electronic form, each of which shall be the same legaleffect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeepingsystem, as the case may be, to the extent and as provided under applicable law.

8. Notices

Any notice, request or other communication which the Bank, the Borrowers may be required or may desireto give to the other party(ies) for purposes of this Facility Letter shall be in writing and may be sent eitherby electronic transmission (facsimile or email), or hand delivery or first class registered mail postage prepaidto the addresses below. Any such notice, request or other communication shall be deemed to have beeneffectively given, made and received: (i) when transmitted with receipt confirmed in the case of electronictransmission if such transmission was made on or before 5:00 p.m. (Toronto time) on that Business Day,failing which it shall be deemed to have been effectively given, made and received on the next followingBusiness Day, (ii) when received if sent by hand delivery on or before 5:00 p.m, (Toronto time) on aBusiness Day, failing which it shall be deemed to have been effectively given, mado and received on thenext following Business Day, or (iii) five (5) days after deposit in the mail if so mailed, but any notice, requestor other communication to be given or made during a strike, lock-out or other labour disturbance at the postoffice or during an actual or threatened interruption in the mail service shall be hand delivered or sent byelectronic transmission and not mailed. Any party hereto may change the address to which all notices,requests and other communications are to be sent to it by giving written notice of such address change tothe other parties in conformity with this paragraph, but such change shall not be effective until notice ofsuch change has been received by the other parties. The addresses of the parties for the purposes hereofshall be:

If to the Borrowers, addressed as follows:

Glenogle Energy Inc./Glenogle Energy LP
1400, 444-5'1' Avenue SW, Calgary, Alberta T2P 2T0
Attention: James Blair, President & CEO Glenogle Energy Inc.
Email:

If to the Bank, addressed as follows:

HSBC Bank Canada
3rd Floor, 2910 Virtual Way, Vancouver BC WM OB2
Attention: Paul Irving, Vice-President, Loan Management Unit and Natalie Coates, Assistant Vice--wsurki \061640,wooRTA00,,,Loan Management Unit
Email: and
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9.

This Facility Letter shall, at the option of the Bank, expire, and be of no further force and effect if an initialadvance of credit under the Credit Facility has not been made within sixty (60) days of the date of thisFacility Letter.

Credit Facilities under this Facility Letter are uncommitted and, notwithstanding any other provision of thisFacility Letter, the Bank may, at any time, in its sole discretion on notice to the Borrowers: (i) terminate theBorrowers' right to make requests for credit or advances under the Credit Facilities; (ii) even if the Bankhas not terminated the Borrowers' right to request credit or advances under the Credit Facilities, declineany request for credit or advances under the Credit Facilities and refuse to honour any cheques or otherpayment items; (iii) subject to Section 1.4, demand repayment of all outstanding indebtedness and liabilityof the Borrowers at any time, all upon such notice and otherwise in accordance with applicable law as theBank may determine.

10.

Each of the following Schedules and Appendices attached hereto comprise part of the Facility Letter:
Schedule A Definitions and Additional Terms and Conditions

The parties hereto have requested that this Facility Letter and any document relating thereto be drafted inEnglish. Les parties aux presentos ont exige que cette et tout document y afferent soient rediges en angle's.
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12. Acc.eptanc,,,

The offer of credit upon the terms and conditions contained in this Facility Letter may be accepted by theBorrowers signing, dating and delivering a copy of this Facility Letter to the Bank by 5:00 p.rn. local time onJune [c], 2020 Failing such acceptance and delivery to the Bank, this offer shall be of no further force oreffect.

Yours truly,

SEX; BANCANADA

Per: Per:
Paul Irving Natalie Coates
Vice President, Loan Management Assistant Vice President, LoanUnit Management Unit

The undersigned hereby acknowledge and agrees to the terms and conditions of this Facility Letter thisday of , 2020,

BOR R
GLENOGLE ENERGY INC.

BOB iROVYER
GLENOCI„. ENERGY LIMITED
PARTNMSIllP, by Rs general partner,
GLENOGLE ENERGY INC.

Per: Per:
Authorized Signatory

Title: James S. Blair

Name: President CEO

Per: Per:
Authorized Signatory

Title: Jason Chin

Name: Vice President & Controller

WSLECiAL\061640 \000 (3\21889686v2.

Authorized Signatory

Title: James S. Blair

Name: President & CEO

Authorized Signatory

Title: Jason Chin

Name: Vice President & Controller
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SCHEDULE A

TO FACILITY L. ETI
FROM HSEIC BANK CANADA

TO' LENOGLE ENE PCI LP kind CLENOCii.,E ENERGY. INC.
„JUNE [A, 2020.

This Schedule shall form part of the Facility Letter and the availability of the Credit Facilities as describedi n this Facility Letter shall also be subject to the terms and conditions contained in this Schedule.

For the purpose of this Facility Letter, the following terms shall have the meanings indicated below.

"Bank Cranch" means the branch of the Bank first described in the Facility Lotter or as otherwise advisedby the Bank from time to time.

"Bank Group" has the meaning ascribed to such term in the Facility Letter.

"Bank's Prime Rate" means the variable annual rate of interest per annurrr established and adjusted bythe Bank from time to time as a reference rate for purposes of determining rates of interest it will charge oncommercial loans in Canada denominated in Canadian Dollars based on the actual number of days in ayear (whether 365 or 366 days) and which was [2.451% per annum on June [o], 2020 but in no event shallsuch interest rate be less than 0% per annum. A certificate of a manager or account manager of the Bankshall, absent manifest error, be conclusive evidence of the Bank's Prime Rate from time to time.

"Llouovring Base" means the aggregate limit for advances under the Operating Loan Facility (expressedin CAD) established from time to time by the Bank in accordance with this Facility Letter based upon itsassessment of the lending value of the proved developed producing reserves of the Borrowers and itslending criteria and practices in effect at the time of determination for loans to borrowers in the Canadianpetroleum and natural gas industry.

"Business Day" means a day, other than a Saturday, Sunday or statutory (or civic) holiday, upon whichthe Bank is open for business in the Bank Branch.

"CAD" and "Canadian Dollars" means lawful currency of Canada in same day immediately available funds,or, if such funds are not available, the form of money of Canada that is customarily used in the settlementof international banking transactions on tire day in question.

"Canadian Dollar Equivalent" means at any time on any date in relation to any specified amount in acurrency other then Canadian Dollars, the amount of Canadian Dollars which could be purchased frorn tireBank by the payment of that specified amount of such other currency at the rate of exchange quoted by theBank at or about 8:00 a.m. Pacific time on such date, including all premiums and costs of exchange.

"Cash Flow Forecast" has the meaning ascribed to such term in the Facility Letter.

"Cash Flow Projections" has the meaning ascribed to such term in the Facility Letter.

"Collateral" means all of the Borrowers' current and future assets, undertakings and properties of everynature and kind whatsoever, and wherever situate, in respect of which the Bank has or will have or isintended to have a lien pursuant to the Loan Documents, including all proceeds thereof.

"Compliance Action" has the meaning ascribed to it in Section XVII of this Schedule A

viWVOIlYiblcii'llMIWIIMiarourt of Queen's Bench.
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"Court Order" has the meaning ascribed to such term in the Facility Letter.

"Credit Facilities" has the meaning ascribed to such term in the Facility Letter.

"Credit Party" has the meaning ascribed to such term in the Facility Letter.

"Electronic Communication" means any agreement, instruction, document, information, disclosure, notice
or other form of communication that is sent or stored by means of any electronic or other digital
transmission.

"Electronic Signature" means a signature that consists of one or more letters, characters, numbers or
other symbols in digital form incorporated in, attached to or associated with en electronic communication
and includes a secure electronic signature. as may be prescribed by applicable law or otherwise required
by the Bank.

"Facility Letter" means the letter from the Bank to the Borrowers to which this Schedule is attached,
together with this Schedule, and includes all amendments and restatements thereof.

"Filing Date" means May 14, 2020, being the date on which the N101 Proceedings were commenced.

"Financial LO" means any LG which is note Performance LG and in that regard, determination of whether
en LG is a Financial LG or Performance LG shall be at the Bank's sole discretion.

"Governing Jurisdiction" has the meaning ascribed to such term in the Facility Letter.

"Governmental Authority" means any government, legislature or regulatory authority, agency,
commission, law enforcement agency, board or court, tribunal or other law, regulation or rule making entity
having or purporting to have jurisdiction on behalf of any nation, province, state, municipality or country or
other subdivision thereof or other jurisdiction.

"Interim Facility Charge" has the meaning ascribed to such term in the Facility Letter.

"Interim Facility Order" means an order of the Court authorizing the Interim Financing Facility and this
Facility Letter, creating the Interim Facility Charge, and providing that the Interim Facility Charge shall have
priority over all Liens, in form and substance acceptable to the Bank.

"Judgment Currency" the meaning ascribed to such term in the Facility Letter.

"KERP" means a key employee retention program on terms and conditions reasonably acceptable to the
Bank.

"KtERP Charge" means a key employee retention program charge in respect of the KEEP in an amount to
be calculated in accordance with the KERP and not to exceed the sum of: (i) $278,829; and (ii) 1% of a
restructuring transaction involving the assets or business of the Borrowers which shall rank behind the
Interim Facility Charge.

"Legal Requirement" means any law, statute, code, ordinance, order, award, judgment, decree, injunction,
rule, regulation, authorization, directive, guidance note, advisory; consent, approval, order, permit,
franchise, licence, direction, deferred prosecution agreement or other requirement of any Governmental
Authority.

"113's" has the meaning ascribed to it in the Facility Letter and may be a Financial LG or a Performance
LG.
CANDMS: \133724510\7
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"Loan" means any advance to a Borrower in CAD on which interest is calculated and payable on the basis
of the Bank's Prime Rate,

"Loan Currency" the meaning ascribed to such term in the Facility Letter.

"Loan Docurnonts" means the Loan Documents described in the Facility Letter, any additional documentsdelivered in connection with the Credit Facilities by any Credit Party and any amendments or restatementsof any of such documents from time to time.

"Material Adverse Change" means, with respect to any Credit Party any event, circumstance, act or
omission which individually or in the aggregate has had or could reasonably be expected to have, a material
adverse effect on: (i) the business, operations, prospects, properties, assets or condition, financial orotherwise, of such Credit Party; (ii) the ability of any Credit Party to perform its obligations and covenantsin this Facility Letter or any other Loan Document to which it is a party; or (iii) to the rights arid remedies of
the Bank under this Facility Letter or any other Loan Document.

"Maximum Limit" means the maximum principal amount stipulated as being available under the Operating
Loan Facility.

"NOI Proceedings" has the meaning ascribed to such term in the Facility Letter.

"Opevating Loan" has the meaning ascribed to ouch term in the Facility Letter.

"Performance LC" means an LG which is (a) an LG issued to secure ordinary course performanceobligations of the Borrowers to a third party (the "Performance Obligalions"), including, without limitation,
any performance related advance payment, retention or warranty obligations, in each case in connectionwith project engineering, procurement, construction, power business, maintenance and other similarprojects (including projects about to be commenced) or bids for prospective project engineering,procurement, construction, power business, maintenance and other similar projects, or (b) an LG issued toback a bank guarantee, surety bond, performance bond, or other similar obligation in each case issued tosupport performance obligations and is not a documentary credit issued to finance the import or export of
goods.

"Permitted Encumbrances" means:

(a) deficiencies or defects in title, existing on the date of the Facility Letter or arising
subsequently and which do not result (except as otherwise permitted under this Facility
Letter) from a voluntary act or the consent of the Borrowers;

(b) pledges or deposits made in the ordinary course of business in connection with contracts
(other than to raise money or for the repayment of money borrowed) or leases or to secure
statutory obligations;

(c) liens or privileges arising by operation of law and which have not become enforceable or
relate to obligations not due or delinquent or are being contested diligently and in good
faith:

(d) minor encumbrances, including, without limitation, easements, rights of way, servitudes or
other similar rights in land granted to or reserved by other persons, or zoning or otherrestrictions as to the use of real or immoveable properties, which encumbrances do not, in
the aggregate, materially affect the value of the said properties or materially impair their
use in the operation of the business of the Borrowers;

CAN_DmNi33724tjmight reserved to or vested in any municipality or governmental or other public authorityby the terms of any lease, licence, franchise, grant or permit or by any statutory provision,
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(0

(g)

to terminate any such lease, license, franchise, grant or permit, or to require annual or
other periodic payments as a condition of the continuance thereof;

security given by the Borrowers in the ordinary course of its business to a public utility or
any municipality or governmental or other public authority when required by such utility or
municipality or other authority in connection with its operations;

the reservations, limitations, provisos and conditions, if any, expressed in any original
grants from the Crown;

(h) Liens in favour of the Bank in respect of the Facility Letter;

the Interim Facility Charge; and

(j) the KERP Charge.

"Person" shall mean and include an individual, a partnership, a corporation, a joint stock company, a trust,an unincorporated association, a joint-venture or other entity or a government or any agency or politicalsubdivision of the above.

"Premises" has the meaning ascribed to such term in the Facility Letter.

"Propo:,3a1" means a proposal in connection with the Borrowers under the El l, which shall be in form andsubstance satisfactory to the Bank,

-)osal Trustee" has the meaning ascribed to such term in the Facility Letter,

"Potential Prior Ranking Claims" means the aggregate of all amounts owing or required to be paid, wherethe failure to pay any such amount could give rise to 13 lien or trust or other claim pursuant to any law,statute, regulation or similar enactment, which ranks or is capable of ranking in priority to all or any portionof the Bank's security or in priority to any claim by the Bank for repayment of amounts owing under theCredit Facilities including, without limitation, amounts due and payable for wages, vacation pay, employeedeductions (including income, CPP, El, workers compensation, social security or other employment taxwithholdings), sales tax, excise tax, tax payable pursuant to Part. IX of the Excise Tax Act (Canada) (net ofHST input credits) and pension fund obligations.

"Sanctions" has the meaning ascribed to it in Section II(f) of this Schedule A.

"Taxes" moans any fee (including without limitation, any documentation, licence or registration fee), anytax (including, without limitation, any gross receipts, sales, use, property (personal and real), tangible orintangible and stamp tax, value added tax, income tax, excise tax), levy, imposts, duty, charge, assessment,deduction or withholding of any nature whatsoever, together with any fine, addition to tax and interest onthe fee or tax.

"13 Week Cash Flow Projections" mean rolling 13 week cash flow forecast of the Borrowers setting outexpected receipts and disbursements, with a reconciliation to monthly results and working capital accountmovements.

Whenever the singular or the masculine is used herein the same shall be deemed to include the plural andother Persons, and vice versa.

II. Reoresenfatiori nc9 Wffraritip.

ma'fii3Fasitylcopresents and warrants to the Bank, as of the date of the Facility Letter and as at thetime of an advance or other utilization of any of the Credit Facilities front time to time that:
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(a) if  coqporaUon, it has been duly incorporated and organized (or if  partnership or other
entity,legal  has been duly formed, or settled organized and is properlyconstituted, is in good standing and subsisting and is entitled to conduct its business in alljurisdictions in which h carries on business or has assets;

(b) the this Facility Letter and the other Loan Documents and the incurring ofliability and indebtedness ho the Bank does not and will not contravene:

(i) any Legal Requirement applicable to such Credit Party; or

(|0 any provision contained in any other loan or credit agreement or borrowinginstrument nr contract to which itioaparty;

(c) is Facility Letter and the other Loan Documents to which it Ise party have been dulyauthorized, executed and delivered by it, and upon granting of the Interim Facility Order,constitute its valid and binding obligations and are enforceable in accordance with theirrespective terms;

(d) all necessary | Requirements have been met and all other authorizations, approvals,consents and orders, including the Interim Facility Order, have been obtained with respectto the execution and delivery of this Facility Letter and the other Loan Documents;

(e) all financial and other information provided to the Bank in connection with the CreditFacilities Is true and accurate in all mateda| respects, and d acknowledges that the offer ofcredit by the Bank contained in this Facility Letter is made in reliance on the truth andaccuracy of this information and the above representations and warranties;

(f) neither Borrower nor any nfits direuboro. Pfficam, mmployeeo, agents, or affiliates is anindividual nr entity (nor does either Borrower nor any such other entity or person operate,
poouemm, mwn, charter, or use e vessel) that Is, or is owned or controlled by any one ormore individuals or entities ("Persons") that are: (i)the subject of any sanctions isuued,udm|n|abaned or enforced by, or named on any list of specially designated or blockedPersons maintained by. the Office of Foreign Assets Control (''OGAC^) of the U8Department of the Treasury, the US Department of State, the United Nations SecurityCouncil, the European Union, Her Majesty's Treasury, the Hong Kong Monetary Authority,or the Department of Global Affairs (Canada), Foreign Affairs, Trade and DevelopmentCenada, Canada Border Services Agency, or Justice Cenada, including any enablinglegislation or executive order na>nded thereto, and any similar sanctions |mwa as may beenacted from time to time in the future by the United States, Canada, the European Union(and any of its member states), the United Kingdom or the United Nations Security Council,or any other legislative body of the United Nations orother relevant Governmental Authority(collectively, "Sanctions"), or (ii) located, organised or resident in a country or territory thatis, nr whose government is, the subject ufSanctions;

(g) with respect to each LG issued by the Bank pursuant to any of the CreditFacilities all
required import or export licenses applicable to the transactions for which such LGNissuedhave been obtained and the Borrowers are in compliance in all material respects withforeign and dnmoodo laws and regulations pertaining to each jurisdiction in which itoperates and to each LG and the subject matter of such L6 ino|uding, if applicable, theshipment and financing of the goods described in such L{];

(h) this Facility Letter, including Sections 1.5. 1'6 and 2]5 hereof and Section III of theSchedule hothis Facility Letter and the constituent definitions herein and under the otherDocuments  ondo~eromou~speyeb|ehenoundorandtheraunde~cx\w_owm~\~u ^
sa isfies the requirements of section 4 of the Interest Act (Canada) to the extent that
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(i)

section 4of the Interest Act (Camadm) applies tn the expression, statement or calculation
of any rate of interest or other nah* per annum hereunder or under any other Loan
Document;

the Borrowers are able to calculate the yearly rate or percentage of interest payable under
any Loan Document based onthe methodology set out herein and under the other Loan
Documents, including Sections 1.6. 1.G and 2.S hereof and Section III of the Schedule b/
this Facility Letter and the constituent definitions herein and under the other Loon
Documents relating to interest and other amounts payable hereunder and thereunder;

0) no shares in a Credit Party have been issued as, or are held as, or convertible to, bearer

(k) as of the date henaof, all information provided by the Borrowers to the Bank and the
Proposal Tmabae is true, correct and complete, and does not contain any untrue statement
ofe material fact ur omit ho state a material fact necessary in order ho make the statementscontained therein, and all noopnnmeo by each Borrower to inquiries of the Bank and theTrustee concerning the Borrowers and their business and affairs have been made in good
faith and tb the best of their knowledge; and

(1) except to the extent disclosed to the Proposal Trustee or the Bank, the Borrowers have
complied with their obligations for payroll, source deductions, retail sales tax, goods and
services tax, as app|icab|m, and are not in arrears in respect of payment of these

Ill. Interest, Fees 

(a) Interest on the daily balance of the principal amount advanced under the Credit Facilities
and remaining unpaid from time to time shall accrue and shall be payable by the Borrowers
aa set out in this Facility Letter both before and after demand, default, maturity, orjudgmont
and until indefeasible payment in full, except as otherwise expressly provided for.

(b) The fees paid to and received by the Bank shall be its entitlement as consideration for the
time, effort and expense incurred by the Bank inthe review of financial statements and its
review and administration of documents, and the Borrowers acknowledge and agree that
the determination of these costs is not feasible and that the fees set out in this Facility
Letter represent m reasonable estimate pf such costs,

(0) In the event that interest is not received by the Bank on any date for payment provided for
in this Facility Letter orin any other relevant document, interest on such overdue Interest
shall be compounded on the basis of interest calculated andpayable overdue interest
in the same manner and at the same rate per annum as is applicable to such overdue
interest until indefeasible payment in full. Any other amounts which become payable to theBank under this Facility Letter or the other Loan Documents and which are not paid when
due shall accrue interest and be payable from the due date at the Bank's Prime Rate plus
4.7596 per annum, m3|cu|etgd and payable monthly on the last day Vfeach month, bothbefore and after demand, default, maturity orjudgment and until indefeasible payment in
full (other than for overdrafts exceeding the permitted limit which shall Wutruo interest at
the naha of 2196 per annum both before and after damand, default and judgment until
indefeasible payment in full).

kO All payments by the Borrowers to the Bonk shall be made at the address of the BankBranch or at such other place oo the Bank may specify in writing from time to time; The
CAN-DMS: 

\1337AWwers--ll --- r-,-_~_---_-`.. immediately.  available funds ~ the samecurrency oo the currency in which the original Loan or other credit was advanced urmade
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(a)

(f)

(0)

available by the Bank. Any payment delivered or made to the Bank by 1:00 p.m. local timeat the place where such payment is to be made shall be credited as of that day, but if madeafter such time such payment shall be credited as of the next Business Day.

Notwithstanding anything to the contrary contained in this Facility Letter, the Borrowersacknowledges that: (i) the applicable rate of interest payable by the Borrowers inconnection with this Facility Letter shall not be less than zero, even if a reference rate usedfor the calculation of such interest, or the total of the reference rate and applicable interestspread, is less than zero; and (ii) the Bank may, in its discretion, and is hereby irrevocablyauthorized by the Borrowers to, make an advance under the Credit Facilities (or debit orset-off any bank account of the Borrowers with the Bank), to pay any unpaid interest, feesor other amounts which have become due under the terms of this Facility Letter.

Each Borrower acknowledges that the actual recording of the amount of any advance orrepayment thereof under the Credit Facilities, and interest, fees and other amounts due inconnection with the Credit Facilities, in an account of such Borrower maintained by theBank shall constitute prima fade evidence of such Borrower's indebtedness and liabilityfrom time to time under the Credit Facilities; provided that the obligation of such Borrowerto pay or repay any obligations in accordance with the terms and conditions of the CreditFacilities shall not be affected by the failure of the Bank to make such recording. TheBorrowers also acknowledge being indebted to the Bank for principal amounts shown asoutstanding from time to time in the Bank's account records, and all accrued and unpaidinterest in respect of such amounts, in accordance with the terms and conditions of thisFacility Letter.

The obligation of the Borrowers to make all payments under this Facility Letter and theother Loan Documents shall be absolute and unconditional and shall be made without anydeduction or withholding of any nature and shall not be limited or affected by anycircumstance, including, without limitation:

(i) any set-off, compensation, counterclaim, recoupment, defence or other right whichthe Borrowers may have against the Bank or anyone else for any reasonwhatsoever; or

(ii) any insolvency, bankruptcy, reorganization or similar proceedings by or againstthe Borrowers.

(h) In addition to and not in limitation of any rights now or hereafter available to the Bank underapplicable law or arising under the Loan Documents, the Bank is hereby irrevocablyauthorized, at any time and from time to time, to set-off and appropriate and to apply anyand all deposits (general and special) and any other indebtedness at any time held by orowing by the Bank to or for the credit of the Borrowers against and on account of theobligations of the Borrowers to the Bank under this Facility Letter, irrespective of currency.The Bank agrees to provide written notice to the Borrowers of the exercise of any of therights under this Section promptly after the exercise of such rights.

(i) The Borrowers shall pay to and indemnify and save harmless the Bank for the full amountof all out of pocket costs and expenses (including, but not limited to, any interest payablein order to maintain any Loan hereunder) which the Bank may sustain or incur as aconsequence of the failure by any Borrower to pay when due any principal of or any intereston any Loan or any other amount due hereunder.

All payments made on account of principal, interest or otherwise shall be made to the Bank,
CAN 0MS:113372 permitted by applicable Legal Requirements, free and clear of and exempt+4 e extentrom, and without deduction for or on account of, any present or future Taxes or othercharges of any nature imposed, levied, collected, withheld or assessed by any
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CAN-DMS: \133724510\7

Governmental Authority. However, in the event that any payments made under this FacilityLetter shall not be made free and clear of and exempt from, and without deduction or
withholding for or on account of any Taxes, then the Borrowers shall gross up the payments
to the Bank mn that the Bank receives such additional amounts as may be necessary in
order that each such net payment to the Bank, after payment or deduction or withholding
for and on account ofany such Taxan, will not be less than the amount to be paid and
received by the Bank in accordancewith this Facility Letter. With respect to each such
deduction or withholding, the Borrowers shall promptly pay any such Taxes and (but in no
event later than 90 days after payment) furnish to the Bank evidence of such payment,
satisfactory to the Bank and also at the Bank's request provide such certificates, receipts
and other documents required to establish any tax credit to which the Bank may be entitled.

(k) The agreements ofthe Borrowers pursuant to the foregoing subparagraphs (i) and (j) shall
survive the repayment of the Loans and the termination of this Facility Letter or the Credit
Facilities (or both).

(1) The /emedies, rights and powers of the Bank under this Facility Letter, the LoanDocuments and at law and in equity are cumulative and not alternative and are not insubstitution for any other remedies, rights or powers of the Bank and no delay or omissionin exercise of such remedy, right, or power shall exhaust such remedies, rights or powers
or be construed meu waiver of any nfthem.

|V. CnnditkonmProcedont

|n addition tn the Conditions Precedent previously set out in the Facility Letter, it shall also beaconditionprecedent to the initial advance and continued availability of any credit or advances under any of the CreditFacilities that the Bank shall have received and be satisfied with:

(a) completed Loan Documents registered where necessary in form and manner satisfactory
to the Bank's solicRors;

(b) confirmation that the Borrowers are in compliance with each of the terms and conditions of
this Facility Letter;

(c) all kjenUfiuodun, business octivity, business structure and other "know your customer"
documents and information as required by the Bank and any screening conducted inaccordance with Sanctions and other applicable legal requirements; and

(d) such other conditions as the Bank may determine, in its discretion.

V. Borrowers' Covenants and Conditions of Credit 

In addition to the conditions previously set out, the following additional conditions shall apply until allindebtedness and liability undevthe Credit Facilities are indefeasibly repaid in full ho the Bank and the CreditFacilities cancelled:

(a) Each Borrower shall not, without the prior written consent of the Bank:

(i) grant or allow any lien, charge, security interest, right mother encumbrance,
whether fixed or floating, to be registered against or exist on any of its property,
other than Permitted Encumbrances;

(i0 become e guarantor nran endorser or otherwise become liable upon any note or
other obligation other than hn the normal course cf business cf such Borrower,
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(iii) declare nr pay dividends on any class or kind of its shares or other securities,
repurchase or redeem any of its shares or other securities, or reduce its capital in
any way whatsoever or repay any shareholders' advances that would cause n
breach of agreed covenants;

(1v) amalgamate with or permit all or substantially all of its assets to be acquired by
any other person, firm or corporation or permit any reorganization or change inownership or corporate structure of such Borrower, or the issuance of bearer

(v) permit any property taxes tobe past due sd any time;

k0 subject to the provisions of the Interim Facility any agreement forthe purchase or sale of any property outside the normal course of business; or

(vii) borrow money, obtain credit m incur additional funded indebtedness (other than
pursuant to the Credit Facilities).

(b) The Borrowers agree to file all tax returns which it is required to file 1n accordance with anyLegal Requirement from time to time; to pay or make provision for the payment of allbaxes(including any interest and poneltiem);to pay any Potential Prior Ranking Claims when due;and to maintain adequate raoanee for the payment nf any tax which is being contesteddiligently in good faith.

(c) The Bank shall have the right to waive the delivery of any Loan Documents or theperformance of any term or condition of this Facility Letter, and may advance all or anyportion of the Loan(s) prior to satisfaction of any of the Conditions Precedent, but waiverby the Bank of any obligation or condition shall not constitute a waiver of performance ofsuch obligation or condition for any future advance,

(d) All financial terms and covenants shall be determined in accordance with Canadiangenerally accepted accounting principles, applied consistently.

(e) If the amount outstanding under any Credit Facility (other than the |nhyhm FinancingFeoU in CAD plus the Canadian Dollar Equivalent of the amount outstanding
of the Credit Facilities ina currency other than Canadian Dollars, sdanyt|maexoeadmtheMaximum Limit, the Bank may, from time to time, in its sole discndiun~

(i) limit the further utilization of that Credit Facility;

(i8 except during the continuation of the N0 Proceedings, convert all or part of theamount outstanding under that Credit Facility to Canadian Dollars in which event,interest shall accrue and be paid on such converted amounts at the rate set out inthis Facility for Canadian Dollar advances accruing interest with reference
to the Bank's Prime Rah*. |fnosuch rate is set out in this Facility Letter, interestoho|| accrue mnthe amount so converted at the Bank's Prime Rate plus 3% per
annum, calculated monthly and payable on the last day of each month, both beforeand after demand, default, maturity or judgment and until indefeasible payment infull; or

(ili) except during the continuation of the NOI Proceedings, require the Borrowers topay the excess.

Borrower confirms that it will (i) not use any amounts advanced cv seek advancesunder the Credit Facilities for any illegal purpose or (a) to fund any activity or business with
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any person nrin any country or territory that is the subject cv target of Sanctions or(b)hn
any manner that would result in a violation of Sanctions by any person (including any
lender, advisor, or otherwise) and (ii) not repay any amounts owing to the Bank using any
funds derived directly or indirectly from any illegal or sanctionable activity, provided that
this covenant shall be inapplicable only to the extent of any relevant violation of the Foreign
Extra- Territorial Measures Act (Canada) or any similar applicable anti-boycott law or

Each Borrower acknowledges and tnnhmlo that: Facility Letter, including
Sections 1.5, 1.6 and 2.5 hereof and Section III of the Schedule to this Facility Letter and
the constituent definitions herein and under the other loan documents relating to interest
and other amounts payable hereunder and thereundar, satisfies the requirements of
section  of the Inb*nvo An{ (Canada) to the extent that section  of the /nbmnowt Act
(Canada) applies to the expression, statement or calculation of any rate of interest or other
rate permnnumhanaundmrorunderanyothmrloondocumontand(b)theBornuwarinab|e
to calculate the yearly rate or percentage of interest payable under this Facility Letter and
any other Loan Document based on the methodology set out herein and under the other
loan documents, including Sections 1.5, 1.6 and 2.5 hereof and Section III of the schedule
to this Facility Letter and the constituent definitions herein and under the other |nmn
documents relating to interest and other amounts payable hereunder and thereunder.

(h) Each Borrower hereby irrevocably agrees not to plead or assert, whether by way of defence
or otherwise, in any proceeding relating to the Loan Documents, that the interest payable
under | the other Loan Documents and the calculation thereof has not been
adequately disclosed to such Borrower whether pursuant to section 4 of the Interest Act
(Ceneda)o, any other applicable law or legal principle.

V1. Environmental Matters

(a) To the best of the Qonmmem' knowledge after due and diligent inquiry, no rogu|aba6,
hazardous or toxic substances are being stored on any of the Borrowers' lands, facilities
or premises (the "Promises") or any adjacent property, nor have any such substances
been stored or used on the Premises or In the Borrowers' business or any adjacent property
prior huthe Borrower's ownamhip, possession or control nfthe Premises. Each Borrower
agrees to provide written notice tothe Bank immediately upon such Borrower becoming
aware that the Premises or any adjacent property are being or have been contaminated
with regu|atnd, hazardous or toxic substances. Each Borrower shall not permit any
activities on the Premises which directly or indirectly could result in the Premises or any
other property being contaminated with nagu|atod, hazardous or toxic substances. For the
purposes of this Facility Letter, the term "regulated, hazardous or toxic substances" means
any oubntynon, defined or designated as hazardous or toxic wastes, hazardous or toxic
mpderial, a hmzardoua, toxic or radioactive substance or other similar term, by any Legal
Requirement now or /n the future in efeot, or any substance or materials, the use or
disposition of which in regulated by any such Legal Requirement.

ON Each Borrower shall promptly comply with all Legal Requirements relating to the use,
collection, storage, treatment, control, removal or cleanup of regulated, hazardous or toxic
substances in, on, or under the Premises or in, on or under any cj nt property that
becomes contaminated with naguiabad, hazardous o, toxic substances an o result of
conotruotinn, operations or other activities on, or the contamination of. the Premises, or
incorporated in any improvements thereon. The Bank may, but shall not be obligated to,
enter upon the Premises and take such actions and incur such costs and expenses to
effect such compliance as it deems advisable and such Borrower shall reimburse the Bank
on demand forthe full amount of all costs and expenses incurred by the Bank in connection*~CAN _omo'\mo7u AK°



(c) The property of the Borrowers which are now orinthe future encumbered by any one or
more of the Loan Documents are hereby further mortgaged and charged Bank, and
the Bank shall have a security interest in such assets, ao security for the repayment nfsuch
costs and expenses and interest thereon, as if such oou(y and expenses had originally
formed part ofthe Credit Facilities.

VII. Increased Cost Indemnities

If any change in the applicable Legal Requirements or in their interpretation or the administration of any ofthem by any Governmental Authority, or compliance by the Bank with any request (whether or not having
the force of law) of any relevant central bank or other comparable agency or Governmental Authority, shallchange the basis of taxation payments to the Bank of the principal of or interest on the Loans or any otheramounts payable under this Facility Letter (except for changes in the rate of tax on, or determined by
reference to, the net income or profits of the Bank) or shall impose, modify or deem applicable any reserve,special deposits or similar requirement against assets of, deposits with or for the account of, or creditextended by the Bank or shall impose on the Bank or the London interbank market any other conditionsdirectly affecting this Facility Letter or the Loans, or any withholding tax becomes payable by any party andthe result of any of the foregoing is to increase the cost to the Bank of making the Loans or maintaining theLoans or to reduce the amount of any sum received or receivable by the Bank under this Facility Letter byan amount deemed by the Bank to be material, then the Borrower shall, upon receiving notice from theBank, reimburse to the Bank, on demand by the Bank, such amount or amounts as will compensate theBank for such additional cost or reduction. A certificate of a manager or account manager of the Banksefting forth the additional amounts necessary to compensate the Bank as aforesaid, and the basis for itsdetermination, shall be conclusive as to the determination of such amount in the absence of manifest error.

ViU. Bank Visits 

Representatives of the Bank shall be entitled to attend ot and inspect the Borrowers' place cf business and
to view all financial records of the Borrowers and meet with key officers or employees of the Borrowers atanytime, on reasonable notice.

IX. LeqaI and Ot4erExpenses

The Borrowers shall pay (0 all reasonable legal fees and disbursements (on o solicitor and own client basis)in respect of legal advice and services to or on behalf of the Bank in connection with the Credit Facilities
including: the preparatinn, negotiation and settlement of the Facility Letter, the preparation, iaowa andregistration of the Loon Documents together with any amendments or restatements thereto from time totime; the enforcement and pnmoemmdon of the Bank's rights and remedies; searches from time botime,including in connection with any advance; and (ii) all reasonable fees and expenses relating to appraisals,insurance oonoulted|on, environmental inmyoUgadon, credit reporting and other due diligence and toresponding to demands of any Governmental Authority~ whether or not the documentation is completed orany funds are advanced under the Credit Facilities.

X. Non-Merqer: Records of Bank: Assicinment

The terms and conditions cf this Facility Letter shall not be merged bv and shall survive the execution anddelivery of the Loan Documents,

The taking of judgment un any covenant contained in this Facility Latte and/or the otherLoan Documentsshall not operate so as to create any merger or discharge of any indebtedness or liability of the Borrowerunder, nor nfany assignment, transfer, guarantee, |ien, cuntnact, promissory note, bill of exchange o,security of any form held or which may in the future be held by the Bank from the Borrowers or from anyother Person,

CANSMS: \133724510\7
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The benefits conferred by this Facility Letter and the other Loan Documents shall enure to the benefit of
the Bank and its successors and assigns and shall be binding on each Credit Party and their respective
heirs, successors and permitted assigns.

The records of the Bank as to the making or rollover of Loans (and the amounts thereof) hereunder,
payment of any money payable hereunder or any part thereof being in default or of any notice or demand
for payment having been made shall be prima facie proof of such fact, absent manifest error.

No Credit Party shall assign all or any of its rights, benefits or obligations under this Facility Letter or the
other Loan Documents without the prior written consent of the Bank. The Bank shall be entitled, without the
consent of the Credit Parties, to assign, syndicate, sell or transfer all or any portion of its rights, benefits
and obligations under this Facility Letter and the other Loan Documents,

Xl. Waiver or Amendment

No term or condition of this Facility Letter or any of the other Loan Documents may be waived or varied
verbally or deemed to be waived or varied by any cause or course of conduct of any officer, employee or
agent of the Bank. All waivers must be in writing and signed by a duly authorized officer of the Bank.

Any amendment to this Facility Letter or the other Loan Documents must be in writing and signed by a duly
authorized officer of the Bank. Without limiting the foregoing, the Bank may amend this Facility Letter if
such amendment is required in connection with any change in applicable law or its interpretation or in
connection with any Legal Requirement; the Bank shall provide 30 days prior written notice of any such
amendment.

XII. Severability

Any provision of this Facility Letter or other Loan Document which is determined or adjudged to be illegal,
invalid, prohibited or unenforceable under applicable law in any jurisdiction shall, as to such jurisdiction, be
ineffective only to the extent of such illegality, invalidity, prohibition or unenforceability and shall be severed
from the balance of this Facility Letter or such other Loan Document, all without affecting the remaining
provisions of this Facility Letter or such other Loan Document or affecting the legality, validity or
enforceability in any other jurisdiction.

XIII. Consent to Disclospre

(a) Each Credit Party consents to and acknowledges that it is aware that credit, financial and
personal inquiries regarding each Credit Party and individuals connected to Credit Parties
(including directors, officers, shareholders and individuals acting on behalf of a Credit
Party) may be gathered, made, maintained and/or used at any time in connection with: (i)
initial and ongoing credit assessment, (ii) any funding of the Credit Facilities by investors
or participants or any assignment or sale of the Credit Facilities by the Bank, and (iii} the
enforcement of any remedies that the Bank may have under the Credit Facilities, (iv)
compliance and risk monitoring purposes and each Credit Party consents to the making of
any such inquiries by or on behalf of the Bank and consents, without restriction and without
further notice to or further consent of the such Credit Party, to disclosure of any such
information to any prospective investor, participant, assignee or purchaser of all or any part
of the Credit Facilities. Each Credit Party irrevocably waives, to the extent permitted under
applicable law, any and all rights it may have to notice of or to prohibit such disclosure,
including, without limitation, any right of privacy.

(b) The Bank may collect, use, transfer and disclose information for the following purposes
and as follows:

CAN_DMS: 113372451017
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(c)

° Taking any Compliance Action referred to in this Schedule  (including actionstaken tncomply with laws, international guidance, internal policies orprocedures,requirements from judicial, administrative, few enforcement and regulatory

Conducting financial crime risk management activity, including verifying theidentification of the Credit Party and related individuals, screening, monitoring andinvestigation activity, and sharing information within HSBC Group, including inother jurisdictions, for these purposes; and

Judicia|, odministrmtive, public or regulatorybodies, as well as govemments, tam,revenue and monetary authorities, examiners, monitors, securities or futuresexchanges, courts, central banks or law enforcement bodies with jurisdiction overany H8BC Group member.

The Bank may collect, transfer and disclose information for these purposeshrom and tomembers of the HSBC Group, auh-cortractors. agents and service providers withinCanada and in other jurisdictions.

(d) Before providing the Bank with personal infomlaUon respecting any connected individual,the Credit Party will ensure that it has provided all necessary disclosures to, and obtainedany necessary consents from, such individuals in connection with the collection, use anddisclosure of such information by the Bank.

XIV. Time ofEssence 

Time shall bonf the essence of this Facility Letter.

XV. Indemnity 

Each Borrower agrees to keep the Bank and its officers, directors, solicitors,affiliates (collectively, the "Bank Group") indemnified against any claim for any damages, losses, costs onexpenses (including, without limitation, legal costs on a solicitor and his own client basis) incurred orsuffered by any member of the Bank Group in relation to this Facility Letter or as a consequence (direct orindirect) of any breach by the Borrower of this Facility Letter, or as a result of an assessment made by anytax authority in respect of any payment made by the Bank (including, for certainty Covenant V.(h) andRepresentations I 1.(h) and (i) hereof) to any third party including, without limitation, to the beneficiary ofany LG, unless such damage, loss, cost or expense was incurred solely as a direct result of the Bank'sgross negligence or wilful misconduct.

XVI. Governing Law

This Facility Letter and, unless otherwise specified therein, all Loan Documents or instruments delivered inaccordance with this Facility shall be governed by and interpreted in accordance with the laws of theProvince of Alberta (the "Governing Jurisdiction") and the federal laws of Canada applicable therein.Each Credit Party irrevocably submits to the non-exclusive jurisdiction of the courts in the GoverningJurisdiction and waives, to the fullest extent permitted by applicable law any defence based on convenientforum.

XV|L Financial Crimes and Sanctions Laws Acknow|edqemontoand Indemnification 

Each Credit Party acknowledges and agrees that:

CAN_DMJU~33724116\18ank, HSBC Holdings pie, its affiliates and subsidiaries (together, "HSBC Group"), andHGBC Group's service providers are n*qw|ned to act in accordance with the laws and
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regulations of various jurisdictions, including those which relate to Sanctions and the
prevention of money laundering, terrorist financing, bribery, corruption and tax evasion;

(b) the Bank may take, and may instruct other members of the HSBC Group to take, to theextent it or such member is legally permitted to do so under the laws of its jurisdiction, any
action (a "Compliance Action") that the Bank or any such other member, in its sole
discretion, considers appropriate to act in accordance with Sanctions or domestic and
foreign laws and regulations. Such Compliance Action may include but is not limited to the
interception and investigation of any payment, communication or instruction or other
information; the making of further enquiries as to whether a Person or entity is subject to
any Sanctions; and the refusal to issue, pay, renew, extend or transfer any LG or to process
any transaction or instruction that, in the Bank's discretion, may not conform withSanctions, The Bank will use reasonable commercial efforts to notify the Borrower of theexistence of such circumstances as soon as is reasonably practicable, to the extent
permitted by law;

(c) neither the Bank nor any member of HSBC Group will be liable for any loss, cost, damage,claim, action, suit, liabilities, suffered or incurred by the Borrowers, any Guarantor or other
Person, or for any delay or any failure of the Bank to perform its duties under this Facility
Letter arising out of or relating to any Compliance Action taken by or on behalf of the Bank,its service providers, or any HSBC Group member in its sole discretion;

(d) the Bank may, in its sole. discretion, refuse to issue, pay, renew, extend or transfer any LG
in connection with or relating to any countries, governments, entities or other Persons thatare. subject to Sanctions or limitations imposed by domestic or foreign laws, or by the Bank
or any member of the HSBC Group, and that the Bank has the right, without prior notice toany Credit Party, to reject, refuse to pay, any demand, or not process any transaction orinstruction that does not conform with any such Sanctions, or limitations;

(e) each Borrower will indemnify the Bank for all losses, costs, damages, claims, actions, suits,
demands and liabilities suffered or incurred by or brought against the Bank arising out of
or relating to any Compliance Action, unless such losses, costs, damages, claims, actions,suits, demands and liabilities are determined by a final, non-appealable decision of a court
of competent jurisdiction to have been caused solely and directly by the gross negligence
or wilful misconduct of the Bank;

(f)

(g)

neither of the Borrowers, any director or officer or any employee, agent, or affiliate of each
Borrower is an individual or entity ("Person") that is, or is owned or controlled by Personsthat are, (i) the target or subject of any sanctions administered or enforced by the US
Department of the Treasury's Office of Foreign Assets Control, the US Department ofState, the United Nations Security Council, the European Union, Her Majesty's Treasury,
the Hong Kong Monetary Authority or any similar authority in Canada (collectively,
"Sanctions"), or {ii) located , organized or resident in a country or territory that is, or whosegovernment is, the target or subject of Sanctions, including for certainty the Crimea region,
Cuba, Iran, North Korea and Syria; and

Each Borrower will not, directly or indirectly, use the proceeds of the Operating Loan
Facility or lend, contribute or otherwise make available such proceeds to any subsidiary,
joint venture partner or other Person, (i) to fund any activities or business of or with anyPerson, or in any country or territory, that, at the time of such funding, is, or whosegovernment is, the target or subject of Sanctions or (ii) in any other manner that would
result in a violation of Sanctions by any Person (including any Person participating in theOperating Loan Facility).
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XV|U. Electronic Communications and BectnonioGhwnuturmm

(a) The Borrowers hereby authorizethe Bank to accept electronic communications and
electronic signatures from the Borrowers in relation to this Facility Letter and the Loon
Documents and hereby consents to receiving commercial electronic messages from or on
behalf of the Bank and any agreement, inotruction, documenL, information, disclosure,
notice or other form of communication from the Bank by electronic communication.

0d The Borrowers agree that any electronic communication, Including any electronic signature
aa000iebad with such electronic uonnmunicatiuo, which the Bank receives from either
Borrower or such Borrower's nome, or which appear& to be from such Borrower or in its
name, will be considered to be duly authorized and binding upon such Borrower (whether
o/ not that electronic communication was actually from or authorized by such Borrower)
and the Bank will be authorized to rely and act upon any such electronic communication.
including any electronic signature associated with the electronic communication, even if it
differs in any way from any previous electronic communication sent tn the Bank.

Each Borrower acknowledges that: (1) the fnrm, format and delivery of each electronic
communication will permit it to retain, obuna and subsequentlyacceao and retrieve such
electronic communication without the requirement of any specialized or proprietary
equipment ur software from the Bank; and (ii)itia such Borrower's responsibility toaoqVire
and maintain the necessary computer equipment and software to dm|iver, naceivo, otona'
retain and subsequently access each electronic communication.

(d) Each Borrower acknowledges and agrees that the 8a methods of storing, maintaining
and retrieving any electronic uommunicetion, including any electronic signatures
associated with such electronic communication, and the Bank's data systems, maintain
the. integrity of the electronic communication. If, for any roaoon, on electronic
communication stored in the Bank's data systems differ from such Borrower's, such
Borrower acknowledges and agrees that the version stored oh the Bank's data systems
shall prevail over any inconsistency, In this regard, such Borrower acknowledges and
agrees that electronic communications maintained by the Bank will be admissible in any
legal or other proceedings as conclusive evidence as b> the contents of those electronic
communications in the same manner as an original paper document, and that further proof
f ournaoord system integrity is not required(th integrity of the Bank's  records t is
hereby acknowledged and agreed by such Borrower) and such Borrower hereby waives
any right to object to the introduction of any such electronic communications into evidence.
To the fullest extent permitted by applicable law, each Borrower waives any defence, or
waiver of liability, based on the absence of a written document in paper format, signed
manually. Each Borrower will keep its own records of all electronic communications for a
period of 7 years (unless otherwise stipulated by local regulation) and will produce them to
the Bank upon request.

(e) At the Bank's diooreUon, it may require: 0 electronic communications be delivered using
technology acceptable bu the Bank including the use ofa secure electronic signature, and
(ii) any agreement, instruction, document, information, disclosure, notice or other form of
communication from the Borrowers to be manually signed and/or delivered to the Bank in
paper format. If the Bank requires that each Borrower acknowledge its agreement to this
Facility Letter or any Loan Document by clicking the appropriate button, each Borrower will
follow any instructions that the Bank provides to indicate such Borrower's agreement
(vvh|oU may include typing such Uornowe(m name and/or clicking ''| Agree" or similar
button).

either handwritten or electronic signature is delivered by facs a!
o her electronic or digital transmission, such transmission shall constitute delivery of an

executed copy of this Facility Letter or relevant Loan Document. If either Borrower uses an
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electronic signature to indicate its agreement, such Borrower shall ensure that its electronic
signature is attached to or associated with the relevant electronic communication.

XIX. Further Assurance

Each Credit Party shall, at its cost and expense, upon request of the Bank, duly execute and deliver, or
cause to be duly executed and delivered, to the Bank all such further agreements, instruments, documents
and other assurances and do and cause to be done all such further acts and things as may be necessary
or desirable in the reasonable opinion of the Bank to carry out more effectually the provisions and purposes
of this Facility Letter or any of the other Loan Documents. Without limitation, in connection with any new
tenancy of any of the Borrower's lands, the Bank may require that the tenant enter into an attornmentagreement with the Bank in form satisfactory to the Bank.

XX. Conflict

In the event of any conflict between the terms of this Schedule and the corresponding terms of the Facility
Letter to which this Schedule is attached, the terms of such Facility Letter shall prevail to the extentnecessary to resolve such conflict. In the event of a conflict between the terms of this Facility Letter and thecorresponding terms of any of the other Loan Documents, the terms of this Facility Letter shall prevail tothe extent of such conflict.

XXI. Confidentiality

Each Credit Party acknowledges that the contents of this Facility Letter are confidential and shall not bedisclosed by such Credit Party other than to its solicitors (or any other person bound by a duty of
confidentiality) except with the prior written consent of the Bank.
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