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COURT FILE NUMBER

COURT

JUDICIAL CENTRE

APPLICANT

DOCUMENT

Form 49
[Rule 13.19]

2401-01422
COURT OF KING’'S BENCH OF ALBERTA

CALGARY DIGITALLY

2401 01422
IN THE MATTER OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT, R.S.C.
1985, c. C-36, as amended

Mar 14, 2024

AND IN THE MATTER OF THE COMPROMISE
OR ARRANGEMENT OF GRIFFON PARTNERS
OPERATION CORPORATION, GRIFFON
PARTNERS HOLDING CORPORATION,
GRIFFON PARTNERS CAPITAL
MANAGEMENT LTD., STELLION LIMITED,
2437801 ALBERTA LTD., 2437799 ALBERTA
LTD., 2437815 ALBERTA LTD., and SPICELO
LIMITED

TAMARACK VALLEY ENERGY LTD.

AFFIDAVIT IN SUPPORT OF ORDER FOR
SERVICE EX JURIS

ADDRESS FOR SERVICE AND  STIKEMAN ELLIOTT LLP

CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT

Barristers & Solicitors
4300 Bankers Hall West,
888-3rd Street S.W.,
Calgary, Canada T2P 5C5

Matti Lemmens

Lawyer for the Applicant, Tamarack Valley Energy Ltd.

AFFIDAVIT OF KIRA LYSENG

Sworn on March 13, 2024

I, Kira Lyseng, of Calgary, Alberta, SWEAR AND SAY THAT:

1. | am a legal assistant at Stikeman Elliott LLP (“Stikeman Elliott”), counsel to the applicant,

Tamarack Valley Energy Ltd. (“TVE”), and have knowledge of Stikeman Elliott’s file with respect to
Court of King’s Bench of Alberta Action No. 2401-01422. As such, | have personal knowledge of

the matters deposed to herein, except where | have stated matters to be based on information and
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belief. Where | have stated matters to be based on information and belief, | believe those matters

to be true.

2. I make this Affidavit in support of an ex parte desk application for an order for service ex juris
permitting TVE to effect service of the Notice for Appointment for Questioning of Jonathan Klesch
(the “Notice of Appointment”) under Rule 6.8 of the Alberta Rules of Court upon Mr. Klesch by
registered mail or courier at Marylebone Road, Harley House, Penthouse 1, NW15HE, London,
United Kingdom (the “London Address”), and via email at jk@griffon-partners.com (the “Klesch
Email Address”) (the “Desk Application”).

3. Mr. Klesch is a director of Griffon Partners Operation Corporation (“GPOC”), a corporation duly
incorporated in the Province of Alberta. Attached hereto and marked as Exhibit “A” is a copy of the
Alberta Corporation/Non-Profit Search results for GPOC.

4, Spicelo Limited (“Spicelo”) is a corporation incorporated pursuant to the laws of Cyprus and is
extra-provincially registered in the Province of Alberta. Attached hereto and marked as Exhibit “B”

is a copy of the Corporation/Non-Profit Search results for Spicelo.

5. | am advised by Jakub Maslowski of Stikeman Elliott, and do verily believe, that Mr. Klesch is the

sole beneficial shareholder of Spicelo and a beneficial shareholder of GPOC. Attached hereto are

the following:

(a) at Exhibit “C” are Spicelo’s Articles of Incorporation which list Mr. Klesch as shareholder,
and

(b) at Exhibit “D” is an excerpt from the Affidavit of Daryl Stepanic, chief executive officer and

director of GPOC, sworn on January 29, 2024, wherein Mr. Stepanic states that Mr. Klesch
is a beneficial shareholder of GPOC through his holding company, Stellion Limited, and

the “sole beneficial shareholder of Spicelo”.

6. Mr. Klesch has declared the United Kingdom as his country of origin and the London Address has
been provided as his address in corporate records. Attached hereto and marked as Exhibit “C” is
a copy of Spicelo’s Articles of Incorporation wherein Mr. Klesch’s country of origin is the United
Kingdom and his address as the London Address, and as Exhibit “E” the Corporation/Non-Profit
Search results for Greenfire Acquisition Corporation where Mr. Klesch’s address is the London
Address.

7. | am aware and have also been advised by Mr. Maslowski, and do verily believe, that Mr. Klesch

has sent and received emails using the Klesch Email Address. Attached hereto are the following:
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(a) at Exhibit “F” are emails between, inter alia, the Klesch Email Address and TVE;
(b) at Exhibit “G” are emails from Randal Van de Mosselaer, counsel for GPOC and Spicelo

in the within Action, copying the Klesch Email Address; and

(c) at Exhibit “H” is an email from myself to the Klesch Email Address dated March 12, 2024
providing a copy of the Notice of Appointment and the TVE Application (as defined below),
to which | did not receive an “undeliverable” or other automated reply indicating my email

could not be delivered to or received by the Klesch Email Address.

8. On March 12, 2024, TVE filed an an application returnable on March 26, 2024 before the
Honourable Justice J.J. Gill, a copy of which is attached hereto and marked as Exhibit “I’ (the “TVE
Application”).

9. | am advised by Mr. Maslowski, and do verily believe, that in the TVE Application TVE is seeking,

inter alia:

(a) an order directing that pursuant to the doctrine of marshalling, GPOC’s senior secured
creditors, Trafigura Canada Limited and Signal Alpha C4 Limited (collectively, the
“Lenders”), must first realize upon certain shares pledged by Spicelo in satisfaction of
debts owing by GPOC in priority to any proceeds from the sale of GPOC’s assets through

a sale and investment solicitation process in this Action; and

(b) a declaration that Spicelo is not entitled to subrogate to the Lenders’ security position as
against GPOC in priority to TVE.

10. | am further advised by Mr. Maslowski, and do verily believe, that the TVE Application relates to
the following loan agreements between TVE, GPOC and the Lenders, each of which contain
clauses that they are governed by the laws of the Province of Alberta and that the parties attorn to
the non-exclusive jurisdiction of the Courts of the Province of Alberta. Attached hereto are the

following:

(a) at Exhibit “J” are excerpts from the Loan Agreement dated July 21, 2022 between the
Lenders and GPOC;

(b) at Exhibit “K” are excerpts from the Limited Recourse Guarantee and Securities Pledge

Agreement dated July 21, 2022 between the Lenders and Spicelo; and
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(c) at Exhibit “L” are excerpt from the Subordinated Secured Promissory Note dated July 21,
2022 between TVE and GPOC.
11. | am advised by Mr. Maslowski, and do verily believe, Mr. Klesch is a necessary and proper party

to be examined in the TVE Application due to his role as director and beneficial shareholder of
GPOC and sole beneficial shareholder of Spicelo, and that a real and substantial connection exists
between Mr. Klesch and the subject matter of the TVE Application and the within Action.

12. | verily believe that service of the Notice of Appointment will or is likely to come to the attention of
Mr. Klesch if served by registered mail or courier to the London Address and via email to the Klesch
Email Address.

13. I make this affidavit in support of the Desk Application and for no other improper reason or purpose.

SWORN BEFORE ME at Calgary, Alberta,
this 13" day of March, 2024.

DocuSigned by:

ASGRETAACEQS4E4

Commissioner for Oaths in and for Alberta
Student-at-Law

DocuSigned by:

Liva (/15(/‘/\,9
6C414A3B4292415...

KIRALYSENG

~— N N N
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This is Exhibit “A” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Kol é\,«{h
A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law
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Government Corporation/Non-Profit Search

of Alberta ® Corporate Registration System

Date of Search: 2024/03/13
Time of Search: 02:00 PM
Search provided by: STIKEMAN ELLIOTT

Service Request Number: 41683519
Customer Reference Number: JM/PI

Corporate Access Number: 2024369411
Business Number: 722163706
Legal Entity Name: GRIFFON PARTNERS OPERATION CORP.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2022/06/07 YYYY/MM/DD

Registered Office:

Street: 2400, 525 8 AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P1G1

Records Address:

Street: 2400, 525 8 AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P1G1

Email Address: CORES@BDPLAW.COM

Primary Agent for Service:

DUCKWORTH [525
& PALMER 8TH
LLP AVE.
S.W.

Last First |[|Middle||,.. . . Postal .
Name |[Name [Name Firm Name Street||City Province Code Email
ALGAR|[RYAN BURNET, 2400, ||[CALGARY||ALBERTA||T2P1G1||CORES@BDPLAW.COM

Directors:
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Last Name: CHOQUETTE

First Name: ELLIOTT

Street/Box Number: 305 - 605 7 AVENUE NE

City: CALGARY

Province: ALBERTA

Postal Code: T2EON4

Last Name: KLESCH

First Name: JONATHAN

Street/Box Number: HARLEY HOUSE, PENTHOUSE 1, MARYLEBONE ROAD
City: LONDON

Postal Code: NWI15HG

Country: UNITED KINGDOM

Last Name: MURPHY

First Name: TREVOR

Street/Box Number: 10735 WILLOWFERN DRIVE SE
City: CALGARY

Province: ALBERTA

Postal Code: T2J1R3

Last Name: STEPANIC

First Name: DARYL

Street/Box Number: 203 - 600 PRINCETON WAY SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P5N4

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SCHEDULE "A" ATTACHED HERETO
Share Transfers Restrictions: SEE SCHEDULE "B" ATTACHED HERETO
Min Number Of Directors: 1

Max Number Of Directors: 11

Business Restricted To: NONE

Business Restricted From: NONE

Other Provisions: SEE SCHEDULE "C" ATTACHED HERETO
Other Information:
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Outstanding Returns:

Annual returns are outstanding for the 2023 file year(s).

Filing History:

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

|2022/06/07 ||Incorporate Alberta Corporation ‘

|2022/06/07 ||Update Business Number Legal Entity‘

|2022/06/08 ||Change Agent for Service ‘

Attachments:

|Attachment Type HMicrofilm Bar CodeHDate Recorded (YY YY/MM/DD)‘
|Share Structure [ELECTRONIC  [[2022/06/07 |
|Restrictions on Share TransfersHELECTRONIC H2022/06/07 ‘
|Other Rules or Provisions HELECTRONIC H2022/06/07 ‘

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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This is Exhibit “B” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Kol é\,«{h
A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law
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Government Corporation/Non-Profit Search
of Alberta m Corporate Registration System

Date of Search: 2024/03/13
Time of Search: 02:00 PM
Search provided by: STIKEMAN ELLIOTT

Service Request Number: 41683527
Customer Reference Number: JM/PI

Corporate Access Number: 2125417580
Business Number:

Legal Entity Name: SPICELO LIMITED

Legal Entity Status: Active

Extra-Provincial Type: Foreign Corporation
Registration Date: 2023/08/23 YYYY/MM/DD
Date Of Formation in Home Jurisdiction: 2019/11/15 YYYY/MM/DD
Home Jurisdiction: CYPRUS

Home Jurisdiction CAN: HE404146

Head Office Address:

Street: MEGALOU ALEXANDROU 17, AGLANTZIA
City: NICOSIA

Postal Code: 2121

Country: CYPRUS

Email Address: CEO@ICCSOVEREIGNGROUP.COM

Primary Agent for Service:

Last Name First Middle Firm Name |Street City Province Postal Email
Name Name Code
VAN DE RANDAL|S. OSLER, 2700, CALGARY ||ALBERTA|[T2P1N2|CORPORATESERVICESCALGARY @OSLER.COM
MOSSELAER| HOSKIN & ||225 -
HARCOURT]||6TH
LLP AVENUE
SwW
Directors:
Last Name: CHARALAMBIDES
First Name: TIOANNIS
Street/Box Number: AMFISSIS 16, AGLANTZIA
City: NICOSIA
Postal Code: 2121
Country: CYPRUS
Other Information:
Filing History:

List Date (YYYY/MM/DD)| Type of Filing
2023/08/23 Register Extra-Provincial Profit / Non-Profit Corporation
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Attachments:

Attachment Type|Microfilm Bar Code||Date Recorded (YYYY/MM/DD)
Foreign Charter (|10000707125165661 |2023/08/23

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of data contained in the

official public records of Corporate Registry.
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This is Exhibit “C” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Koluaun éuffa
A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law
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g THE COMPANIES LAW, CAP. 113
‘ Section 15(1)

CERTIFICATE OF INCORPORATION

IT IS HEREBY CERTIFIED that,
SPICELO LIMITED

has this day been incorporated under the Companies Law, Cap. 113 as a Limited

Liability Company.

Given under my hand in Nicosia on the 15th of November, 2019

Registrar of Comp'aniés

TRANSLATEB.JRUE COPY

for Registrar df Companies

15 November, 2019 CERTIFIED{

ORIGINAL

Loucas Bdviaras

Advocate
Haviaras & Philippou LLC
Date: . é){ 0 )

Loucas A. tiaviaras
Advecate

s b S, o
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15 November, 2019

CERTIFICATE
SPICELO LIMITED
Itis hereby certified that, in accordance with the records kept by this Department,

the Registered Office of the above Company is situated at:

Megalou Alexandrou, 17
Aglantzia, 2121, Nicosia, Cyprus

Haviaras & Philippou LLC
Date:...32\0B\033

Loucas A. ciaviarss
Advecate

(Sgd.) HANIOU
For Registrar{of Companies
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DEPARTMENT OF REGISTRAR OF
COMPANIES AND OFFICIAL RECEIVER
NICOSIA

15 November, 2019

CERTIFICATE

SPICELO LIMITED

It is hereby certified that, in accordance with the records kept by this Department,

the following are the Director and Secretary of the above Company:

Director

IOANNIS CHARALAMBIDES
Amfissis, 16

Aglantzia, 2112, Nicosia, Cyprus
Secretary

IOANNIS CHARALAMBIDES

Amfissis, 16
A_glantzia, 2112, Nicosia, Cyprus

Country of Nationality .

Cyprus

.Country of Nationality

Cyprus

(Sgd.

For Registrar ¢f Companies

)

LO 3
Advocate
Haviaras
Date: ..

HANIOU

SR

Loucas A. riaviarasé
Advocate

o

o
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REPUBLIC \:{,\ ’;:’ OF GYPRUS

~

MINISTRY OF ENERGY, COMMERCE AND INDUSTRY
DEPARTMENT OF REGISTRAR OF
COMPANIES AND OFFICIAL RECEIVER
NICOSIA

15 May, 2020
CERTIFICATE

~ SPICELO LIMITED

It is hereby certified that, in accordarice with the records kept by this Department
the following are the Shareholders of the above Company :

Names and Addresses
IOANNIS CHARALAMBIDES

Amfissis, 16
Aglantzia, 2112, Nicosia, Cyprus

Class (value

ORDINARY ( EUR 1.00 )

‘No. of Shares

5000

Anastasia Kokkinoy

for Registrar of Companies

Loucas A. Haviereg
Advocate

Organization number: 562658, Record number: 26669020
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THE COMPANY

SPICELO LIMITED

)

CERTIFIED{TR @p__{g&?ﬂ ORIGINAL

Lou B
vocate
Haviarss B&Philip ou LLC

Date: .93 0%\ 0&3

Loucas A. Haviaras
Advocate
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THE COMPANIES LAW (CAP.113)
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
SPICELO LIMITED

1. The name of the company is: SPICELO LIMITED
2. The registered office of the company will be situated in Cyprus.
3. The objects for which the company is established are:

(1) To invest either alone or jointly with others anywhere in the world (and

whether in a "free zone area”, bonded area or elsewhere), in movable and
immovable property and to acquire either by original subscription at
registration or by way of -contract or by way of purchase or by way of
exchange or otherwise or in the name of the Company or in the name of a
nominee and to hold, deal with, mortgage, exchange, sell or otherwise
dispose of in any terms, shares, stocks, debentures, bonds, undertakings,
securities of all kinds, the whole or part of any business or undertaking and
any patent rights, grants, plans, trade marks, copyrights, trade secrets,
know how and any rights and interests which may be subject to royalties or
other annual payments whether such rights are exclusive or limited or

otherwise.

(2) (a) To carry on either alone or jointly with others anywhere in the world

(and whether in a "free zone area", bonded area or elsewhere), the
business and/or undertakings of general traders, manufacturers,
transformers, merchants, wholesalers, retailers, importers, exporters,
suppliers, distributors, transporters buyers, sellers of any kind of goods,
materials or things.

(b) To carry on either alone or jointly with others anywhere in the world
(and whether in a "free zone area", bonded area or elsewhere), the business
and/or undertakings of general trade with orders received and sales made
via e-mail or via the internet of any kind of goods or merchandises and to
purchase, let on lease, procure by licence or otherwise the use and to
create, develop and maintain (either alone or jointly with others anywhere
in the world) web site or web sites for the purpose of carrying out-the
undertakings or business of general e-commerce of electronic of any kind
of goods or merchandises.

(c) To carry on either alone or jointly with others anywhere in the world
(and whether in a "free zone area", bonded area or elsewhere), the business
and/or undertakings of hiring, leasing, granting licence to use of any kind of
goods, materials, merchandises or things.
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;u (3) To carry on either alone or jointly with others anywhere in the world the
i business of rendering professional and consulting services of any nature,
bl whether in the public or in the private sectors and generally to provide
L services of any nature , including but not limited to the services of
iﬁ consultants, managers, analysts, controllers, examiners, researches,
" technical or other advisers, financial analysts, cost analysts, valuers,
_ supervisors, auditors, accountants, statisticians, economists, brokers or
gg agents, advertisers and commission agents.

:: (4) To engage, hire and train professional, clerical, manual, technical and

other staff and workers or their services or any of them and in any way
and manner acquire, possess manufacture or assemble any property of
any kind or description whatsoever (including any rights over or in
connection with such property) and to allocate and make available the
aforesaid personnel or services or make the use of such property
available on hire purchase, leasing, sale exchange or in any other
manner whatsoever to those requiring or requesting the same or who
have need of the same or their use and otherwise to utilise the same for
the benefit or advantage of the company; to provide or procure the
provision by others of every and any service, need, want or requirement
of any business nature required by any person firm or company in or in
connection with any business carried on by them.

(5) To carry on any other business or activity which may seem to the
Directors capable of being conveniently or advantageously carried on or
done in connection with any of the above objects or calculated directly or
indirectly to enhance the value of or render more profitable any of the
company's business property or rights.

(6) To purchase, obtain by way of gift, take on lease or sublease or in
exchange, or otherwise acquire or possess and hold (for any right or
interest) any lands, buildings, easements, rights, privileges, concessions,
permits, licences, stock-in-trade, and movable and immovable property of
any nature and description (whether mortgaged, charged or not)
necessary or convenient for the purposes of or in connection with the
company's business or any branch or department thereof or which may
enhance the value of any other property of the company.

(7) To erect, maintain, work, manage, construct, reconstruct, alter, enlarge,
repair, improve, adapt, furnish, decorate, control, pull down, replace any
shops, offices, flats, -electric or water works, apartments, workshops,
mills, plants, machinery, warehouses and any other works, buildings,
plants, conveniences or structures whatsoever, which the company may
consider desirable for the purposes of its business and to contribute to,
subsidize or otherwise assist or take part in the construction,
improvement, maintenance, working, management, carrying out or control
thereof.

(8) To improve, manage, control, cultivate, develop, exploit, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, grant as gift, turn

(0 (e |
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SD..5686 1 5830

to account, grant rights and privileges in respect of, or otherwise deal with
all or any part of the property, assets and rights of the company or in
which the company is interested and to adopt such means of making
known and advertising the business and products of the company as may
seem expedient.

To manufacture, repair, import, buy, sell, export, let on hire and generally
trade or deal in, any kind of accessories, articles, apparatus, plant,
machinery, tools, goods, properties, rights or things of any description
capable of being used or dealt with by the company in connection with
any of its objects.

To deal in, utilise for building or other purposes, let on lease or sublease
or on hire, to assign or grant licence over, charge or mortgage, the whole
or any part or parts of the immovable property belonging to the company
or any rights thereon or in which the company is interested on such terms
as the company shall determine.

To purchase or otherwise acquire all or any part of the business, assets,
property and liabilities of any company, society, partnership or person,
formed for all or any part of the purposes within the objects of this
company, or carrying on any business or intending to carry on any
business which this company is authorised to carry on, or possessing
property suitable for the purposes of the company and to undertake,
conduct and carry on, or liquidate and wind up, any such business and in
consideration for such acquisition to pay in cash, issue shares, undertake
any liabilities or acquire any interest in the vendor's business.

To apply for and take out, purchase or otherwise acquire any designs,
trade marks, patents, patent rights or inventions, brevets d'invention,
copyright or secret processes, which may be useful for the company's
objects, and to grant licences to use the same.

To pay all costs, charges, and expenses incurred or sustained in or about
the promotion, formation and establishment of the company, or which the
company shall consider to be in the nature of preliminary expenses or
expenses incurred prior to incorporation and with a view to incorporation,
including therein professional fees, the cost of advertising, taxes,
commissions for underwriting, brokerage, printing and stationery, salaries
to employees and other similar expenses and expenses attendant upon
the formation and functioning of agencies, local boards or local
administration or other bodies, or expenses relating to any business or
work carried on or performed prior to incorporation, which the company
decides to take over or continue.

Upon any issue of shares, debentures or other securities of the company,
to employ brokers, commission agents and underwriters, and to provide
for the remuneration of such persons for their services by payment in
cash or by the issue of shares debentures or other securities of the

o
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company, or by the granting of options to take the same, or in any other
manner allowed by law.

(15)  To borrow, raise money or secure or guarantee obligations (whether of
the company or any other person) in such manner and on such terms as
may seem expedient, including the issue of debentures, debentures stock
(perpetual or terminable), bonds, mortgages or any other securities,
founded or based upon all or any of the property and rights of the
company, including its uncalled capital, or without any such security, and
upon such terms as to priority or otherwise, as may be thought fit.

(16) To lend and advance money or give credit to any person, firm or
company; to guarantee and give guarantees or indemnities for the
payment of money or the performance of contracts of obligations by any
person, firm or company; to secure or undertake in any way the
repayment of money lent or advanced to or the liabilities incurred by any
person, firm or company; and otherwise to assist any person or company
as may be thought fit.

(17)  To draw, execute, issue, accept, make, endorse, discount and negotiate
bills of exchange, promissory notes, bills of lading, and other negotiable
or transferable instruments or securities.

(18)  To advance and lend money upon such security as may be thought
proper, or without any security thereof.

(19) To invest the moneys of the company not immediately required in such
manner, other than in the shares of this company, as from time to time
may be determined by the Directors.

(20)  To issue, or guarantee the issue of or the payment of interest on, the
shares, debentures, debentures stock, or other securities or obligations of
any company or association, and to pay or provide for brokerage,
commission, and underwriting in respect of any such issue.

(21)  To acquire by subscription, purchase or otherwise, and to accept, take,
hold, deal in, convert and sell, any kind of shares, stock, debentures or
other securities or interests in any other company, society or undertaking
whatsoever.

(22) To issue and allot fully or partly paid shares in the capital of the company
or issue debentures or securities in payment or part payment of any
movable or immovable property purchased or otherwise acquired by the
company or any services rendered to the company and to remunerate in
cash or otherwise any person, firm or company rendering services to this
company or grant donations to such persons.

(23) To establish anywhere in the world, branch offices, regional offices,
agencies and local boards and to regulate and to discontinue the same.
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To provide for the welfare of officers or of persons in the employment of
the company, or former officers or formerly in the employment of the
company or its predecessors in business or officers or employees of any
subsidiary or associated or allied company, of this company, and the
wives, widows, dependents and families of such persons, by grants of
money, pensions or other payments, (including payments of insurance
premiums) and to form, subscribe to, or otherwise aid, any trust, fund or
scheme for the benefit of such persons, and any benevolent, religious,
scientific, national or other institution or object of any kind, which shall
have any moral or other claims to support or aid, by the company by
reason of the nature or the locality of its operations or otherwise.

From time to time to subscribe or contribute to any charitable, benevolent,
or useful object of a public character the support of which will, in the
opinion of the company, tend to increase its repute or popularity among
its employees, its customers or the public.

To enter into and carry into effect any arrangement for joint working in
business, union of interests, limiting competition, partnership or for
sharing of profits or for amalgamation, with any other company,
partnership or person, carrying on business within the objects of this
company.

To establish, promote and otherwise assist, any company or companies
for the purpose of acquiring any of the property or furthering any of the
objects of this company or for any other purpose which may seem directly
or indirectly calculated to benefit this company.

To apply for, promote, and obtain any Law, Order, Regulation, By-Law,
Decree, Charter, concession, right, privilege, licence or permit for
enabling the company to carry any of its objects into effect, or for effecting
any modification of the company's constitution, or for any other purpose
which may seem expedient, and to oppose any proceedings or
applications which may, calculated directly or indirectly, prejudice the
company's interest and to enter into and execute any arrangement with
any Government or Authority, supreme, municipal, local or otherwise that
may seem conducive to the company's objects or any of them.

To sell, dispose of, mortgage, charge, grant rights or options or transfer
the business, property and undertakings of the company, or any part or
parts thereof, for any consideration which the company may see fit to
accept.

To accept stock or shares in, or the debentures, mortgage debentures or
other securities of any other company in payment or part payment for any
services rendered or for any sale made to or debt owing from any such
company.

To distribute in specie or money or otherwise as may be resolved any
assets of the company among its members and particularly the shares,
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debentures or other securities of any other company belonging to this
company or which this company may have the power of disposing.

To do all or any of the matters hereby authorised in any part of the world
either alone or in conjunction with, or as factors, trustees, principals, sub-
contractors or agents for, any other company, firm or person, or by or
through any factors, trustees, sub-contractors or agents.

To procure the registration or recognition of the company in any' country
or place; to act as secretary, manager, director or treasurer of any other
company.

Generally to do all such other things as may appear to the company to be
incidental or conclusive to the attainment of the above objects or any of
them.

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given thereto,
and they shall not, except when the context expressly so requires, be in
any way limited to or restricted by reference to or inference from any
other object or objects set forth in such sub-clause or from the terms of
any other sub-clause or marginal title or by the name of the company.
None of such sub-clauses or object or objects therein specified or the
powers thereby conferred shall be deemed subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause, but the company
shall have full power to exercise all or any of the powers and to achieve
or to endeavour to achieve all or any of the objects conferred by and
provided in any one or more of the said sub-clauses.

The liability of the members is limited.

The share capital of the company is Euro 5.000 divided into 5.000 (Five
thousand) shares of Euro 1 each. And the shares of the Company will
have such rights, privileges and conditions which from time to time will
be assigned to them by the General Meeting of the company in
accordance with the provisions of the Articles of Association of the
company and may divide the share capital, from time to time, of the
Company in classes of shares and give to such classes of shares
respectively such rights privileges and conditions as it would so decide
in accordance and following the articles of Association of the Company
and to change amend or cancel any of such rights, privileges or
conditions in any way as it would like to and as such provision is made
in the Articles of Association at any time.
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I',: , whose name and address is subscribed, | am desirous of incorporating a
£ company in pursuance to this Memorandum of Association, and | agree to take
;; the number of shares in the capital of the company set opposite my name.
e
N - -
fg NAMES, ADDRESSES AND Number of Shares
Ey DESCRIPTION OF SUBSCRIBER taken by Subscriber
o

Jonathan Klesch

Passport No. - 518005066 5000 shares A
Date of Birth: 15/04/1976 _ |
Profession: Businessman J? sand Shares
Country of Origin: United Kingdom (U.K.)

Marylebone Road, Harley House

Penthouse 1, NW15HE
London, United Kingdom (U.K.)

Signedonthis 2|}  day of Oc_-l—obep 2019,

Witness to the above signa

(Sgn).

Costi Pa ama 20
Aspelia Court
Nicosia

TRANSLATED
TRUE COPY

(sw.)@mmnou
FOR REG:THARVSE SOBPANIES
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THE COMPANIES LAW, CAP. 113
T )
w PRIVATE COMPANY LIMITED BY SHARES
ﬁE ARTICLES OF ASSOCIATION
kY
o OF
Y SPICELO LIMITED
@
L43]
o INTERPRETATION

i

1. In these Regulations :
* Cyprus" means the Republic of Cyprus.

"the Law" means the Companies Law, Cap. 113 or any Law
substituting or amending same.

"the seal" means the common seal of the Company.

"the secretary" means any person appointed to perform the duties
of the secretary of the Company.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing,
lithography, photography, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions or
terms contained in these Regulations shall bear the same meaning
as in the Law or any statutory modification thereof in force at the
date at which these Regulations become binding on the Company.

TABLE "A" EXCLUDED

2. The Regulations contained in Table "A" in the First Schedule to the
Law shall not apply except so far as the same are repeated or
contained in these Regulations.

PRELIMINARY
3. The Company is a private Company and accordingly:

(a) The right to transfer shares is restricted in the manner
hereinafter prescribed.

(b) The number of Members of the Company (exclusive of persons
who are in the employment of the Company and of persons
who, having been formerly in the employment of the Company,
were, while in such employment, and have continued after the
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;&; termination of such employment, to be Members of the
™ Company) is limited to fifty. Provided that where two or more
6] persons hold one or more shares in the Company jointly they
M:;; shall for the purpose of this Regulation be treated as a single
ﬁw Member.
(

(c) Any invitation to the public to subscribe for any shares or

g’g debentures of the Company is prohibited.
Piw
L4 (d) The Company shall not have power to issue share warrants to

bearer.

(e) At all times where the Company shall have only one Member the
following provisions shall apply:

)] The sole Member exercises all the powers of the General
Meeting provided, always, that any decisions taken by the
said Member in General Meeting are minuted or recorded
in writing.

(i)  Agreements concluded between the sole Member and

' the Company, are minuted or recorded in writing, unless
they relate to day to day transactions of the Company
concluded'in the ordinary course of business.

BUSINESS

4. The Company shall pay all preliminary and other expenses and enter
into, adopt or carry into effect and take over or continue (with such
modifications, if any, as the contracting parties shall agree and the
Directors shall approve), any agreement or business or work reached
or carried on (as the case might be) prior to incorporation, as the
Company may decide.

SHARE CAPITAL AND VARIATION OF RIGHTS

5. All new shares of whatever kind may be allotted or disposed in such
manner, to such persons and on such terms as the Company may
decide by ordinary resolution.

6. Without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, any shares in the
Company may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting, return
of capital or otherwise, as the Company may from time to time by
ordinary resolution determine.

7. Subject to the provisions of section 57 of the Law, any preference
shares may, with the sanction of an ordinary resolution, be issued on
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the terms that they are, or at the option of the Company are liable, to
be redeemed on such terms and in such manner as the Company
before the issue of the shares may by special resolution determine.

If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by
the terms of issue of shares of that class) may, whether or not the
Company is being wound up, be varied with the consent in writing of
the holders of three-fourths of the issued shares of that class, or with
the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of the shares of the class. To every
such separate general meeting the provisions of these Regulations
relating to General Meetings shall apply, but so that the necessary
quorum shall be two persons at least holding or representing by proxy
one-third of the issued shares of the class and that any holder of
shares of the class present in person or by proxy may demand a poll.

The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed
to be varied by the creation or issue of further shares ranking pari
passu therewith.

The Company may exercise the powers of paying commissions
conferred by section 52 of the Law, provided that the rate per cent or
the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the said section and the rate of the
commission shall not exceed the rate of 10 per cent of the price at
which the shares in respect whereof the same is paid are issued or an
amount equal to 10 per cent of such price (as the case may be). Such
commission may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in one way and partly in the other.
The Company may also on any issue of shares pay such brokerage as
may be lawful.

Except as required by law, the Company shall not be bound to
recognize the existence of a trust, the property of which, consists of
shares in the share capital of the Company and the Company shall not
be bound by or be compelied in any way to recognize (even when
having notice thereof) any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of a share or
(except only as by these Regulations or by law otherwise provided) any
other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

Every person whose name is entered as a Member in the register of
Members shall be entitled without payment to receive within two
months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for all his
shares or several certificates each for one or more of his shares upon
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; payment of €1,00 for every certificate after the first or such lesser sum
l: as the Directors shall from time to time determine. Every certificate
i shall be under the seal and shall specify the shares to which it relates
b and the amount paid up thereon. Provided that in respect of a share or
#3 shares held jointly by several persons the Company shall not be bound
) to issue more than one certificate, and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery to all
gg such holders.
kE’ 13.1f a share certificate be defaced, lost or destroyed, it may be

substituted on payment of a fee of €1,00 or such less sum and on
such terms (if any) as to evidence and indemnity and the payment of
out-of-pocket expenses of the Company for investigating the evidence
adduced as the Directors think fit.

14.The Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security or otherwise,
any financial assistance for the purpose of or in connection with a
purchase or subscription made or to be made by any person of or for
any shares in the Company or in its holding company nor shall the
Company make a loan for any purpose whatsoever on the security of
its shares or those of its holding company, but nothing in this
Regulation shall prohibit transactions mentioned in the proviso to
section 53(1) of the Law.

LIEN

15.The Company shall have a first and paramount lien on every share for
all moneys (whether presently payable or not) called or payable at a
fixed time in respect of that share, and the Company shall also have a
first and paramount lien on all shares standing registered in the name
of a single person for all moneys presently payable by him or his estate
to the Company; but the Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this Regulation.
The Company's lien, if any, on a share shall extend to all dividends
payable thereon as well as to any other rights or benefits attached
thereto.

16.The Company may sell, in such manner as the Directors think fit, any
shares on which the Company has a lien, but no sale shall be made
unless a sum in respect of which the lien exists is presently payable,
nor until the expiration of fourteen days after a notice in writing, stating
and demanding payment of such part of the amount in respect of which
the lien exists as is presently payable, has been given to the registered
holder for the time being of the share, or the person entitled thereto by
reason of his death or bankruptcy.

17.To give effect to any such sale, the Directors may authorise any person
to transfer the shares sold to the purchaser thereof. The purchaser

DS
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shall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

18.The proceeds of the sale shall be received by the Company and

applied in payment of such part of the amount in respect of which the
lien exists as is presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares
at the date of the sale. -

CALLS ON SHARES

19.The Directors may from time to time make calls upon the Members in

respect of any moneys unpaid on their shares (whether on account of
the nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times, and each
Member shall (subject to receiving at least fourteen days' notice
specifying the time or times and place of payment) pay to the
Company, at the time or times and place so specified, the amount
called on his shares. A call may be revoked or postponed as the
Directors may determine and the Members shall be accordingly
notified.

20.A call shall be deemed to have been made at the time when the

Resolution of the Directors authorising the call was passed and may be
required to be paid by instalments.

21.The joint holders of a share shall be jointly and severally liable to pay

all calls in respect thereof.

22.1f a sum called in respect of a share is not paid before or on the day

appointed for payment thereof, the person from whom the sum is due
shall pay interest on the sum from the day appointed for payment
thereof to the time of actual payment at such rate not exceeding five
per cent (6%) per annum as the Directors may determine, but the
Directors shall be at liberty to waive payment of such interest wholly or
in part.

23.Any sum which by the terms of issue of a share becomes payable on

allotment or at any fixed date, whether on account of the nominal value
of the share or by way of premium, shall for the purposes of these
Regulations be deemed to be a call duly made and payable on the date
on which by the terms of issue the same becomes payable, and in
case of non-payment all relevant provisions of these Regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as
if such sum had become payable by virtue of a call duly made and
notified.
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24.The Directors may on the issue of shares, differentiate between the
holders as to the number of calls, the amount of calls to be paid and
the times of payment.

25.The Directors may, if they think fit, receive from any Member willing to
advance the same, all or any part of the moneys uncalled and unpaid
upon any shares held by him and upon all or any of the moneys so
advanced may (until the same would, but for such advance, become
payable) pay interest at such rate not exceeding (unless the Company
in General Meeting shall otherwise direct) 5 per cent per annum, as
may be agreed upon between the Directors and the Member paying
such sum in advance.

TRANSFER OF SHARES

26.The Directors may, at their absolute discretion and without assigning
any reason therefor, decline to register the transfer of a share to a
person of whom they shall not approve, and they may also decline to
register the transfer of a share on which the Company has a lien.

27. If the Directors refuse to register a transfer they shall, within two
months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.

28.The registration of transfers may be suspended at such times and for
such periods as the Directors may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year.

29.The Company shall be entitled to charge a fee not exceeding €1,00 on
the registration of every probate, letters of administration, certificate of
death or marriage, power of attorney, or other instrument.

30. (a) Any member may transfer all or any of his shares by instrument
in writing in any usual or common form, which may be signed by the
transferor or his duly authorized agent in the presence of two
witnesses provided that except as hereinafter provided no shares in
the company shall be transferred unless and until the rights of pre-
emption hereinafter conferred shall have been exhausted.

(b) A transfer document signed in the manner aforesaid, shall entitle
the transferee to be registered as the holder of the transferred shares
(for the purposes of this paragraph the “Shares”) and the transferee
and not the registered holder of the Shares shall be deemed to be a
member of the company in respect of the Shares.

(c) (i) Every member who desires to transfer any share or shares
(hereinafter called the vendor) shall give to the company notice in
writing of such desire (hereinafter called transfer notice). Subject
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as hereinafter mentioned, a transfer notice shall constitute the
company the vendor's agent for the sale of the share or shares
specified therein (hereinafter called the said shares) in one or
more lots at the discretion of the directors to the members other
than the vendor at the price to be agreed upon by the vendor and
the remaining members of the company, or, in case of difference
or no such agreement, at the price which the auditor of the
company for the time being shall, by writing under his hand, certify
to be in his opinion the fair value thereof as between a willing
seller and a willing buyer. A transfer notice may contain a
provision that unless all the shares comprised therein are sold by
the company pursuant to this regulation, none shall be so sold and
any such provision shall be binding on the company.

(ii) If the auditor is asked to certify the fair price as aforesaid, the
company shall, as soon as it receives the auditor's certificate,
fumish a certified copy thereof to the vendor and the vendor shall
be entitled, by notice in writing given to the company within ten
days of the service upon him of the said certified copy, to cancel
the company's authority to sell the said shares. The cost of
obtaining the certificate shall be borne by the company unless the
vendor shall give notice of cancellation as aforesaid in which case
he shall bear the said cost.

(i) Upon the price being fixed as aforesaid and provided the
vendor shall not give notice of cancellation as aforesaid, the
company shall forthwith by notice in writing inform each member,
other than the vendor and other than members holding employees'
shares, only of the number and price of the said shares and invite
each such member to apply in writing to the company within
twenty-one days of the date of despatch of the notice (which date
shall be specified therein) for such maximum number of the said
shares (being all or any thereof) as he shall specify in such
application.

(iv) If the said members shall within the said period of twenty-one
days apply for all or (except where the transfer notice provides
otherwise) any of the said shares, the directors shall allocate the
said shares (or so many of them as shall be applied for as
aforesaid) to or amongst the applicants and in case of competition
pro rata (as nearly as possible) according to the number of shares
in the company (other than employees' shares) of which they are
registered or unconditionally entitied to be registered as holders,
provided that no applicant shall be obliged to take more than the
maximum number of shares specified by him as aforesaid; and
the company shall forthwith give notice of such allocations
(hereinafter called an allocation notice) to the vendor and to the
persons to whom the shares have been allocated and shall specify
in such notice the place and time (being not earlier than fourteen
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and not later than twenty-eight days after the date of the notice) at
which the sale of the shares so allocated shall be completed.

(v) The vendor shall be bound to transfer the shares comprised in
an allocation notice to the purchasers named therein at the time
and place therein specified; and if he shall fail to do so, the
chairman of the company or some other person appointed by the
directors shall be deemed to have been appointed attorney of the
vendor with full power to execute, complete and deliver, in the
name and on behalf of the vendor, transfers of the shares to the
purchasers thereof against payment of the price to the company.
On payment of the price to the company the purchaser shall be
deemed to have obtained a good quittance for such payment and
on execution and delivery of the transfer the purchaser shall be
entitled to insist upon his name being entered in the register of
members as the holder by transfer of the shares. The company
shall forthwith pay the price into a separate bank account in the
company's name and shall hold such price in trust for the vendor.

(vi) During the six months following the expiry of the said period of
twenty-one days referred to in sub-paragraph (d) of this regulation,
the vendor shall be at liberty to transfer to any person and at any
price (not being less than the price fixed under paragraph (c) of
this regulation) any share not allocated by the directors in an
allocation notice. Provided that if the vendor stipulated in his
transfer notice that unless all the shares comprised therein were
sold pursuant to this regulation, none should be so sold, the
vendor shall not be entitled, save with the written consent of all the
other members of the company, to sell hereunder only some of the
shares comprised in his transfer notice.

(vii) Any share may be transferred by a member to the spouse,
child or remoter issue or parent, brother or sister of that member or
to a company beneficially owned or controlled by such member
and any share of a deceased member may be transferred by his
personal representatives to any widow, widower, child or remoter
issue or parent, brother or sister of such deceased member and
shares standing in the name of the trustees of any deceased
member may be transferred upon any change of trustees to the
trustees for the time being of such will;, and where the member is
a body corporate any share may be transferred by such member
to its subsidiary or holding company or to a company controlled by
such holding company. The rights of pre-emption hereinbefore
conferred in this regulation shall not arise on the occasion of any
such transfer or transfers as aforesaid and regulation 8 shall be
read subject to this paragraph.

31.  The directors may decline to recognize any instrument of transfer

unless the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence as the
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‘directors may reasonably require to establish the right of the
transferor to make the transfer.

TRANSMISSION OF SHARES

In case of the death of a Member, the survivor or survivors where
the deceased was a joint holder, and the legal personal
representatives of the deceased where he was a sole holder, shall
be the only persons recognized by the Company as having any title
to his interest in the shares; but nothing herein contained shall
release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other
persons.

Any person becoming entitted to a share in consequence of the
death or bankruptcy of a Member may, upon such evidence being
produced as may from time to time properly be required by the
Directors and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the
Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a
transfer of the share by that Member before his death or
bankruptcy, as the case may be.

If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered, he shall testify his election by executing
to that person a transfer of the share. All the limitations, restrictions
and provisions of these Regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptcy of
the Member had not occurred and the notice or transfer was a
transfer signed by that Member.

A person becoming entitled to a share by reason of the death or
bankruptcy of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being
registered as a Member in respect of the share, be entitled in
respect of it to exercise any right conferred by Membership in
relation to meetings of the Company. Provided always that the
Directors may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if
the notice is not complied with within ninety days, the Directors may
thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the share until the requirements of
the notice have been complied with.
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If a Member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Directors may, at any time
thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any
interest which may have accrued.

The notice shall name a further day (not earlier than the expiration
of fourteen days from the date of service of the notice) on or before
which the payment required by the notice is to be made, and shall
state that in the event of non-payment at or before the time
appointed, the shares in respect of which the call was made will be
liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may
at any time thereafter, before the payment required by the notice
has been made, be forfeited by a resolution of the Directors to that
effect.

A forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the Directors think fit, and at any time
before a sale or disposition the forfeiture may be cancelled on such
terms as the Directors think fit.

A person whose shares have been forfeited shall cease to be a
Member in respect of the forfeited shares, but shall
notwithstanding, remain liable to pay to the Company all moneys
which, at the date of forfeiture, were payable by him to the
Company in respect of the shares, but his liability shall cease if and
when the Company shall have received payment in full of all such
moneys in respect of the shares.

A statutory declaration in writing that the declarant is a Director or
the secretary of the Company, and that a share in the Company has
been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of and
he shall thereupon be registered as the holder of the share, and
shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the share.
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FE 42.  The provisions of these Regulations as to forfeiture shall apply in
AN the case of non-payment of any sum which, by the terms of issue of
o a share, becomes payable at a fixed time, whether on account of
r;: the nominal value of the shares or by way of premium, as if the
[ same had been payable by virtue of a call duly made and notified.
] ‘
E:EJ" CONVERSION OF SHARES INTO STOCK
A
" 43. The Company may by ordinary Resolution convert any paid-up

shares into stock, and reconvert any stock into paid-up shares of
any denomination.

44. The holders of stock may transfer the same, or any part thereof, in
the same manner, and subject to the same Regulations, as and
subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstance admit; and the Directors may from time to time fix
the minimum amount of stock transferable but so that such
minimum shall not exceed the nominal amount of the shares from
which the stock arose.

45.  The holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the Company and other matters as
if they held the shares from which the stock arose, but no such
privilege or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

46.  Such of the Regulations of the Company as are applicable to paid-
up shares shall apply to stock, and the words "share" and
"shareholder" therein shall include "stock" and "stockholder”.

ALTERATION OF CAPITAL

47.  The Company may from time to time by ordinary resolution increase
the share capital by such sum, to be divided into shares of such
amount, as the Resolution shall prescribe.

48. The Company may by ordinary resolution:

(a) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares;

(b) subdivide its existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of association

subject, nevertheless, to the provisions of section 60 (1) (d) of the |
Law;

|
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(c) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

The Company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share premium account
in any manner and with, and subject to, any incident authorised,
and consent required, by law.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other Meetings in that
year, and shall specify the Meeting as such in the notices calling it,
and not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.

Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorporation or in the following year. The
Annual General Meeting shall be held at such time and place as the
Directors shall appoint.

All General Meetings other than Annual General Meetings shall be
called Extraordinary General Meetings.

The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, or, in default,
may be convened by such requisitionists, as provided by section
126 of the Law. If at any time there are not within Cyprus sufficient
Directors capable of acting to form a quorum, any Director or any
two Members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that
in which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and a Meeting called for the passing of
a special resolution shall be called by twenty-one days' notice in
writing at the least, and a Meeting of the Company other than an
Annual General Meeting or a Meeting for the passing of a special
resolution shall be called by fourteen days' notice in writing at the
least. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, and
shall specify the place, the date and the hour of the meeting and, in
case of special business, the general nature of that business and
shall be given in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in general

(0 (e 1
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. meetings to such persons as are, under the Regulations of the
Eg Company, entitled to receive such notices from the Company.
:; : Provided that a Meeting of the Company shall, notwithstanding that
et it is called by shorter notice than that specified in this Regulation, be
o deemed to have been duly called if it is so agreed:
4]
] (a) in the case of a Meeting called as the Annual General Meeting,
tg by all the Members entitled to attend and vote thereat; and

(b) in the case of any other Meeting, by majority in number of the
Members having a right to attend and vote at the Meeting, being a
majority together holding not less than 95 per cent in nominal value
of the shares giving that right.

54.  The accidental omission to give notice of a Meeting to, or the non-
receipt of notice of a Meeting by, any person entitled to receive
notice, shall not invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS

55.  All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the report on financial statements, the Director's report and the
auditor's report, and the appointment of, and the fixing of the
remuneration of, the auditors.

56. No business shall be transacted at any General Meeting unless a
quorum of Members is present at the time when the Meeting
proceeds to business; save as herein otherwise provided, two
Members present in person or by proxy shall be a quorum. At all
times when the Company has one and only Member, one Member
present in person or by proxy shall be a quorum.

S57.  If within half an hour from the time appointed for the Meeting a
quorum is not present, the Meeting, if convened upon the
requisition of Members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next week, at the same time
and place or to such other day and at such other time and place as
the Directors may determine, and if at the adjourned Meeting a
quorum is not present within half an hour from the time appointed
for the Meeting, the Members present shall be a quorum.

58. The chairman, if any, of the Board of Directors shall preside as
chairman at every General Meeting of the Company, or if there is
no such chairman, or if he shall not be present within fifteen
minutes after the time appointed for the holding of the Meeting or is

M (= |
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o unwilling to act, the Directors present shall elect one of their number
™ to be chairman of the Meeting.
]
*; 59. If at any Meeting no Director is willing to act as chairman or if no
:m, Director is present within fifteen minutes after the time appointed for
i3] holding the Meeting, the Members present shall choose one of their
o number to be chairman of the Meeting.
32 60. The chairman may, with the consent of any Meeting at which a
{2 quorum is present (and shall if so directed by the Meeting), adjourn

the Meeting from time to time and from place to place, but no
business shall be transacted at any adjourned Meeting other than
the business left unfinished at the Meeting from which the
adjournment took place. When a Meeting is adjourned for thirty
days or more, notice of the adjourned Meeting shall be given as in
the case of an original Meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned Meeting.

61. At any General Meeting any resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded:

(a) by the chairman; or
(b) by at least two Members present in person or by proxy; or

(c) by any Member or Members present in person or by proxy and
representing not less than one-tenth of the total voting rights of all
the Members having the right to vote at the Meeting; or

(d) by a Member or Members holding shares in the Company
conferring a right to vote at the Meeting being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right.

Unless a poll be so demanded, a declaration by the chairman that a
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or
against such resolution.

The demand for a poll may be withdrawn.

62. Except as provided in Regulation 64, if a poll is duly demanded, it
shall be taken in such manner as the chairman directs, and the
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result of the poll shall be deemed to be the resolution of the Meeting
at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or
on a poll, the chairman of the Meeting shall be entitled to a second

or casting vote.

A poll demanded on the election of a chairman or on a question of
adjournment of the Meeting shall be taken forthwith. A poll
demanded on any other question shall be taken at such time as the
chairman of the Meeting directs, and any business other than upon
which a poll has been demanded may be proceeded with, pending
the taking of the poll.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to
any class or classes of shares, on a show of hands every Member
present in person shall have one vote, and on a poll every Member
shall have one vote for each share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and for this purpose
seniority shall be determined by the order in which the names stand
in the register of Members.

A Member of unsound mind, or in respect of whom an order has
been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by the administrator of his
property, his committee, receiver, curator bonis, or other person in
the nature of an administrator, committee, receiver or curator bonis
appointed by that Court, and any such administrator, committee,
receiver, curator bonis or other person may, on a poll, vote by

proxy.

No Member shall be entitled to vote at any General Meeting unless
all calls or other sums presently payable by him in respect of shares
in the Company have been paid.

No objection shall be raised to the qualification of any voter except
at the Meeting or adjourned Meeting at which the vote objected to is
given or tendered and every vote not disallowed at such Meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the chairman of the Meeting whose decision
shall be final and conclusive.

On a poll votes may be given either personally or by proxy.
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The instrument appointing a proxy shall be in writing under the hand
of the appointer or of his attorney duly authorised in writing, or, if
the appointer is a corporation, either under seal or under the hand
of an officer or attorney duly authorised. A proxy need not be a
Member of the Company.

The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a notarially
certified copy of that power or authority shall be deposited at the
registered office of the Company or at such other place within
Cyprus as is specified for that purpose in the notice convening the
Meeting, at any time but not less than 5 (five) hours before the time
for holding the Meeting or adjourned Meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poll,
at any time but not less than 5 (five) hours before the time
appointed for the taking of the poll, and in default the instrument of
proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a
form as near thereto as circumstances admit-

" (Name of the Company) Limited

I/We , of being a Member/Members
of the  above-named Company, hereby  appoint,
, , of :

or fallmg him of

as my/our proxy to vote for me/us or on my/our behalf at the
(Annual or Extraordinary, as the case may be) General Meeting
of the Company, to be held on the  day of ,20 , and
at any adjournment thereof.

Signed this day of , 20 "

Where it is desired to afford Members an opportunity of voting for
or against a resolution the instrument appointing a proxy shall be in
the following form or a form as near thereto as circumstances
admit-

" (Name of the Company) Limited.

I/We, , of

being a Member/Members of the above-named Company,
hereby appoint , , of .

or failing him of

as my/our proxy to vote for me/us or on my/our behalf at the
(Annual or Extraordinary, as the case may be) General Meeting
of the Company, to be held on the day of 20 ,and
at any adjournment thereof.

Signed this day of ,20

£l
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This form is to be used in favour of/* against the resolution.
Unless otherwi_se instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired."

75.The instrument appointing a proxy shall be deemed to confer authority
to demand or join in demanding a poll.

76.A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under which the
proxy was executed or the transfer of the share in respect of which the
proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer as aforesaid shall have been received
by the Company at its office before the commencement of the Meeting
or adjourned Meeting at which the proxy is used.

77.Subject to the provisions of the Law, a resolution in writing signed by all
the members (or by their duly authorized agents) for the time being
entitled to receive notice of and to attend and vote at general meetings
shall be as valid and effective as if the same had been passed at a
general meeting of the company duly convened and held. Any such
resolution may consist of one or several documents in the like form
each signed by one or more of the members (or their duly authorized
agents) and each such document shall be deemed to be the original,
provided that when read together they will be deemed to be one and
the same document. Such document or documents may be sent at the
registered office of the company by facsimile.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS

78.Any corporation which is a Member of the Company may by resolution
of its directors or other governing body authorise such person as it
thinks fit to act as its representative at any Meeting of the Company or
of any class of Members of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of
the corporation which he represents, as that corporation could exercise
if it were an individual Member of the Company.

DIRECTORS

79.Unless and until otherwise determined by the Company in General
Meeting there shall be no minimum or maximum number of Directors.

80.The first Directors of the Company shall be appointed in writing by the

subscribers to the memorandum of association or a majority of them
and it shall not be necessary to hold any meeting for that purpose.
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81.The position of the Members of the First Board of Directors of the
Company expires during the first Annual General Meeting and the
members of the next Board of Directors expires from their election until
the immediate next annual several meeting. It is always provided that
the members of the board of Directors who their position expires have
the right to re-election.

82.1f in any annual general meeting no election of the new Board of
Directors have taken place it shall be deemed that the former Board of
Directors has been re-elected until the next annual general meeting of
the company.

83.The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting. Such remuneration
shall be deemed to accrue from day to day. The Directors may also be
paid all traveling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the Directors or any
committee of the Directors or General Meetings of the Company or in
connection with the business of the Company.

84.The shareholding qualification for Directors may be fixed by the
Company in General Meeting, and unless and until -so fixed no
qualification shall be required.

85.A Director of the Company may be or become a director or other officer
of, or otherwise interested in, any company promoted by the Company
or in which the Company may be interested as a shareholder or
otherwise, and no such Director shall be accountable to the Company
for any remuneration or other benefits received by him as a director or
officer of, or from his interest in, such other company unless the
Company otherwise directs.

BORROWING POWERS

86. (a)The Board of Directors may from time to time at its discretion
raise or borrow money for the purpose of the Company’s business
and may secure the repayment of the same by mortgage or charge
upon the undertaking and the whole or any part of the assets and
property of the Company (present and future) including its uncalled
or unissued capital, and may issue bonds, debentures or debenture
stock payable to bearer or otherwise, give and grant securities
under the Bank Law and generally raise or borrow money for the
purposes of the Company, secured or charged upon the whole or
any part of the assets and properties of the Company, or otherwise
as may be advisable or necessary in the interests thereof.

(b)Any bonds, debentures, debenture stock or other securities,

issued or to be issued by the Company may be issued at a
discount, premium or otherwise and shall be under the control of
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mE the Board, which may issue them assignable free from any equities
N between the Company and the person to whom the same may be
b issued and/or upon such other terms and conditions and in such
b manner and for such consideration as it shall consider to be for the
:fj benefit of the Company.

]

4 (c)If the Board or any member or members thereof, or any other
% person, shall become personally liable for the payment of any sum
= primarily due from the Company, the Board may execute or cause
\ to be executed any mortgage, charge or security over or affecting

the whole or any part of the assets of the Company by way of
indemnity to secure the Board or any such member or members
thereof or person so becoming liable as aforesaid, from any loss in
respect of such liability.

POWERS AND DUTIES OF DIRECTORS

87.(a) The business of the company shall be managed by the directors,
who may exercise all such powers of the company as are not by the
Law or by these regulations required to be exercised by the
company in general meeting.

(b)The directors may pay all expenses incurred in promoting and
registering the company and enter into, adopt or carry into effect
and take over or continue any agreement or business or work
reached or carried on (as the case might be) prior to incorporation
of the company.

88.The Directors may from time to time and at any time appoint any
company, firm or person or body or persons, whether nominated
directly or indirectly by the Directors, to be the authorised
representative or attorney of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Directors under these Regulations) and for
such period and subject to such conditions as they may think fit, and
any such authorisation or power of attorney may contain such
provisions for the protection and convenience of persons dealing with
any such authorised representative or attorney as the Directors may
think fit and may also authorise any such authorised representative or
attorney to delegate all or any of the powers, authorities and
discretions vested in him.

89.The Company may exercise the powers conferred by section 36 of the
Law with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.

90.The Company may exercise the powers conferred upon the Company

by sections 114 to 117 (both inclusive) of the Law with regard to the
keeping of a dominion register, and the Directors may (subject to the



Y

DocuSign Envelope ID: FD8E2695-9835-4C4A-A3C5-5DB96C6210A3

’.

e 8D..566 1

[ dad,. = 27
9]
v provisions of those sections) make and vary such Regulations as they
% may think fit respecting the keeping of any such register.
;; 91.(a) A Director who is in any way, whether directly or indirectly,
o interested in a contract or proposed contract or employment with
" the Company shall declare the nature of his interest at a meeting of
@ the Directors in accordance with section 191 of the Law.
(o
I (b) A Director may vote in respect of any contract or proposed contract
R or arrangement notwithstanding that he may be interested therein

and if he does so his vote shall be counted and he may be counted
in the quorum at any meeting of the Directors at which any such
contract or proposed contract or arrangement shall come before the
meeting for consideration.

(c) A Director may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his
office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine and
no Director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to his tenure
of any such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which
any Director is in any way interested, be liable to be avoided, nor
shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract
or arrangement by reason of such Director holding that office or of
the fiduciary relation thereby established.

(d) Any Director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director;
provided that nothing herein contained shall authorise a Director or
his firm to act as auditor of the Company.

92.All cheques, promissory notes, drafts, bills of exchange, and other
negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Directors shall
from time to time by resolution determine.

93.The Directors shall cause minutes to be made in books provided for the
purpose:-

(a) of all appointments of officers made by the Directors;

(b)  of the names of the Directors present at each meeting of
the Directors and of any committee of the Directors;
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M (c)  of all resolutions and proceedings at all meetings of the
ég Company, and of the Directors, and of committees of
ol Directors.
o
‘2; DISQUALIFICATION OF DIRECTORS
] 94.The office of Director shall be vacated if the Director:-
(6 (a) ceases to be a Director by virtue of section 176 of the Law; or
I (b) becomes bankrupt or makes any arrangement or composition with

e X )
his creditors generally; or

(c) becomes prohibited from being a director by reason of any order
made under section 180 of the Law; or

(d) becomes of unsound mind; or

(e) resigns his office by notice in writing to the Company.

(f) Shall for more that six months have been absent without permission
of the directors from meetings of the directors held during that period.
(9) is charged with or is convicted of a criminal offence involving
dishonesty, fraud or is a felony.

APPOINTMENT OF ADDITIONAL DIRECTORS
AND REMOVAL OF DIRECTORS

95.The Directors shall have power at any time, and from time to time, to
appoint any person to be a Director, either to fill a casual vacancy or as
an addition to the existing Directors, but so that the total number of
Directors shall not at any time exceed the number fixed in accordance
with these Regulations. Any Director so appointed shall hold office
only until the next following Annual General Meeting, and shall then be
eligible for re-election.

96.The Company may by ordinary resolution, of which special notice has
been given in accordance with section 136 of the Law, remove any
Director before the expiration of his period of office notwithstanding
anything in these Regulations or in any agreement between the
Company and such Director. Such removal shall be without prejudice
to any claim such Director may have for damages for breach of any
contract of service between him and the Company.

97.At any time, and from time to time, the Company may (without
prejudice to the powers of the Directors under Regulation 95) by
ordinary resolution appoint any person as Director and determine the
period for which such person is to hold office.

PROCEEDINGS OF DIRECTORS
98. The Directors may meet together. for the despatch of business, adjourn,

and otherwise regulate their meetings as they think fit .Questions
arising at any meeting shall be decided by a simple majority of votes.
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P In case of equality of votes the chairman shall have a second or
%’g casting vote. A Director may, and the secretary on the requisition of a
ol Director shall, at any time summon a meeting of the Directors. It shall
s not be necessary to give notice of a meeting of Directors to any
;Fh; Director for the time being absent from Cyprus.
t3] 99.The quorum necessary for the transaction of the business of the
(3 Directors may be fixed by the Directors, and uniess so fixed shall be
:: one Director or his alternate.

100. The continuing Directors may act notwithstanding any vacancy in their
body, but, if and so long as their number is reduced below the number
fixed by or pursuant to the Regulations of the Company as the
necessary quorum of Directors, the continuing Directors or Director
may act for the purpose of increasing the number of Directors to that
number, or of summoning a General Meeting of the Company, but for
no other purpose.

101. The Directors may elect a chairman of their meeting and determine the
period for which he is to hold office; but if no such chairman is elected,
or if at any meeting the chairman is not present within five minutes
after the time appointed for holding the same, the Directors present
may choose one of their number to be chairman of the meeting.

102. The Directors may delegate any of their powers to a committee or
committees consisting of such Member or Members of their body as
they think fit; any committee so formed shall in the exercise of the
powers so delegated conform to any Regulations that may be imposed
on it by the Directors.

103. A committee may elect a chairman of its meetings; if no such chairman
is elected, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the Members
present may choose one of their number to be chairman of the
meeting.

104. A committee may meet and adjourn as it thinks proper and questions
arising at any meeting shall be determined by a majority of votes of the
Members present, and in the case of an equality of votes the Chairman
shall have a second or casting vote.

105. All acts done by any meeting of the Directors or of a committee of
Directors or by any person acting as a Director shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any such Director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

106. A resolution in writing signed or approved by letter, email or facsimile
by each Director or his alternate shall be as valid and effectual as if it
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. had been passed at a meeting of the Directors or a committee duly
A convened and held. Any such resolution may consist of one or several
::3 documents in the like form each signed by one or more of the directors
I (or their duly appointed alternates) and each such document shall be
e deemed to be the original, provided that when read together they will
iz be deemed to be one and the same document. Such document or
) documents may be sent at the registered office of the company or such
il other address s the directors may determine from time to time by
;!'f; facsimile.

107. Any or all of the directors, or members of a committee of directors, can
take part in a meeting of the directors or of a committee of directors by
way of a conference telephone or similar equipment or facilities
whereby all persons participating in the meeting can hear each other
and participation in such a meeting in this manner shall be deemed to
constitute presence in person at such meeting.

ALTERNATE DIRECTORS

108. (a) Each Director shall have power from time to time to nominate
another Director or any person, not being a Director, to act as his
alternate Director and at his discretion to remove such alternate
Director.

(b) An alternate Director shall be subject in all respects to the terms
and conditions existing with reference to the other Directors.

(c) One person may act as alternate Director to more than one
Director and while he is so acting shall be entitled to a separate vote
for each Director he is representing and, if he is himself a Director, his
vote or votes as an alternate Director shall be in addition to his own
vote.

(d) Any appointment or removal of an alternate Director may be made
by a notice in writing to the Company and any such notification may be
sent at the registered office of the Company or by facsimile.

(e) An alternate director shall automatically cease to have any power or
authority to act as an alternate director if the director who appointed
him, himself ceased to be a director.

(f) A director shall not be liable for the acts and defaults of any
alternate director appointed by him.

(g) An alternate director shall be counted for the purpose of reckoning
whether a quorum is present at any meeting of the directors attended
by him at which, he is entitled to vote.
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fa 109. The Directors may from time to time appoint one or more of their
Y body to the office of Managing Director for such period and on such
terms as they think fit, and, subject to the terms of any agreement

& entered into in any particular case, may revoke such appointment.

@

v A Director so appointed shall not, whilst holding that office, be
= subject to retirement by rotation or be taken into account in

determining the rotation of retirement of Directors, but his
appointment shall be automatically determined if he ceases from
any cause to be a Director.

110. The Managing Director shall receive such remuneration (whether by
way of salary, commission or participation in profits, or partly in one
way and partly in another) as the Board of Directors may determine
from time to time.

111. The Directors may entrust to and confer upon a Managing Director
any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

GENERAL MANAGER

112. The Directors may from time to time -appoint (and remove) any
person to be the General Manager of the business of the company
and determine the period and the terms of his appointment.

SECRETARY

113. The secretary shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may think fit;
and any secretary so appointed may be removed by them.

114. No person shall be appointed or hold office as secretary who is:-

(a) the sole Director of the Company; or

(b) a corporation the sole director of which is the sole Director of
the Company; of

(c) the sole director of a corporation which is the sole Director of
the Company.

These restrictions shall not apply at all times when the Company
has one and only Member.

Ds

(0 (e
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iy 115. A provision of the Law or these Regulations requiring or authorising
W a thing to be done by or to a Director and the secretary shall not be
] satisfied by its being done by or to the same person acting both as
V’; Director and as, or in place of, the secretary. The present
i_, Regulation shall not apply at all times when the Company has one
N and only Member.
Eg 116. The Directors have the power to appoint (and dismiss) any person

W to act as assistant or alternate secretary of the Company.

b
THE SEAL

117. The Directors shall provide for the safe custody of the seal, which
shall only be used by the authority of the Directors or of a
committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the seal shall be affixed shall
be signed by a Director.

118. Subject to the provisions of these regulations the Company may
exercise all powers given by sections. 35 and 36 (both inclusive) of
the Law regarding Agent of the Company abroad and official seal
for use abroad.

DIVIDENDS AND RESERVE

119. The Company in General Meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Directors.

120. The Directors may from time to time pay to the Members such
interim dividends as appear to the Directors to be justified by the
profits of the Company.

121. No dividend shall be paid otherwise than out of profits.

122. The Directors may, before recommending any dividend, set aside
out of the profits of the Company such sums as they think proper as
a reserve or reserves which shall, at the discretion of the Directors,
be applicable for any purpose to which the profits of the Company
may be properly applied, and pending such application may, at the
like discretion, either be employed in the business of the Company
or be invested in such investments as the Directors may from time
to time think fit. The Directors may also without placing the same to
the reserve carry forward any profits which they may think prudent
not to divide,

123. Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but not amount paid




| AFT.

"

-
wt

Tt
L]
{0
o
1=
o
o

[
6]

™

4

DocuSign Envelope ID: FD8E2695-9835-4C4A-A3C5-5DB96C6210A3

124.

125.

126.

127.

128.

129.

EI ,“‘ SD-""S 5 6 1 33

or credited as paid on a share in advance of calls shall be treated
for the purposes of this Regulation as paid on the share. All
dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend is paid; but
if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend
accordingly.

The Directors may deduct from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the shares
of the Company.

Any General Meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up shares,
debentures or debenture stock of any other Company or in any one
or more of such ways, and the Directors shall give effect to such
resolution, and where any difficulty arises in regard to such
distribution, the Directors may settle the same as they think
expedient, and in particular may issue fractional certificates and fix
the value for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any
Members upon the footing of the value so fixed in order to adjust
the rights of all parties, and may vest any such specific assets in
trustees as may seem expedient to the Directors.

Any dividend, interest or other moneys payable in cash in respect of
shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint
holders who is first named in the register of Members or to such
person and to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent. Any one of two or
more joint holders may give effectual receipts for any dividends,
bonuses or other moneys payable in respect of the shares held by
them as joint holders.

No dividend shall bear interest against the Company.

FINANCIAL ACCOUNTS AND AUDIT
The Directors shall ensure that section 141 of laws complied with.
The books of account shall be kept at the registered office of the
Company, or, subject to section 141(3) of the Law, at such other

place or places as the board of Directors think fit, and shall always
be open for inspection by the Directors.
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The Directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
Regulations the accounts and books of the Company or any of
them shall be open to the inspection of Members not being
Directors and no Member (not being a Director) shall have any right
of inspecting any account or book or document of the Company
except as conferred by statute or authorised by the Directors or by
the Company in General Meeting.

The Directors shall cause to be prepared and laid before the
Company at General Meeting and within the time frames prescribed
by the Law, the documents prescribed by section 152(1) of the Law.

Copies of the documents referred to in section 152(1) of the law,
shall not less than twenty-one days before the date of the meeting,
be sent to every Member of, and every holder of debentures of the
Company and to every person registered under Regulation 53 and
54. Provided that this Regulation shall not require a copy of those
documents to be sent to any person of whose address the
Company is not aware or to more than one of the joint holders of
any shares or debentures.

CAPITALISATION OF PROFITS

The Company in General Meeting may upon the recommendation
of the Directors resolve that it is desirable to capitalise any part of
the amount for the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and accordingly that
such sum be set free for distribution, amongst the Members who
would have been entitled thereto if distributed by way of dividend
and in the same proportions on condition that the same be not paid
in cash but be applied either in or towards paying up any amounts
for the time being unpaid on any shares held by such Members
respectively or paying up in full unissued shares or debentures of
the Company to be allotted, distributed and credited as fully paid up
to and amongst such Members in the proportions aforesaid, or
partly in the one way and partly in the other, and the Directors shall
give effect to such resolution:

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this Regulation, only be
applied in the paying up of unissued shares to be issued to
Members of the Company as fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed,
the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid up shares or debentures, if any,

]
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and generally shall do all acts and things required to give effect
thereto, with full power to the Directors to make such provisions by
the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions and also to authorise any person
to enter on behalf of all the Members entitled thereto into an
agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares or
debentures to which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the Company on
their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of the amounts
or any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall be
effective and binding on all such Members.

AUDIT

Auditors shall be appointed and their duties regulated in
accordance with sections 153 to 156 (both inclusive) of the Law.

NOTICES

A notice may be given by the Company to any Member either
personally or by sending it by post, email or facsimile to him or to
his registered address. Where a notice is sent by post, service of
the notice shall be deemed to be effected, provided that it has been
properly mailed, addressed, and posted, at the expiration of 24
hours after same is posted. Where a notice is sent by email or
facsimile it shall be deemed to be effected as soon as it is sent,
provided there will be the relevant transmission confirmation.

A notice may be given by the Company to the joint holders of a
share by giving the notice to the joint holder first named in the
register of Members in respect of the share.

A notice may be given by the Company to the persons entitled to a
share in consequence of the death or bankruptcy of a Member by
sending it through the post in a prepaid letter addressed to them by
name, or by the title of representative of the deceased, or trustee of
the bankrupt, or by any like descriptions, at the address, if any,
supplied for the purpose by the persons claiming to be so entitled,
or (until such an address has been so supplied) by giving the notice
in any manner in which the same might have been given if the
death or bankruptcy had not occurred.

Notice of every General Meeting shall be given in any manner
herein-before authorised to:

(0 (e
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(a) every Member except those Members who (having no
registered address within the Republic) have not supplied to the
Company a registered address for the giving of notices to them;

(b) every person upon whom the ownership of a share devolves by
reason of his being a legal personal representative or a trustee in
bankruptcy of a Member where the Member but for his death or
bankruptcy would be entitled to receive notice of the meeting; and
(c) the auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.

WINDING UP

If the Company shall be wound up the liquidator may, with the
sanction of an extraordinary resolution of the Company and any
other sanction required by the Law, divide amongst the Members in
specie or kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind or not) and
may for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different
classes of Members. The liquidator may, with the like sanction,
vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories as the liquidator, with the
like sanction, shall think fit, but so that no Member shall be
compelled to accept any shares or other securities whereon there is
any liability.

INDEMNITY

Subject to the provisions of the Law, every director, altemate
director, auditor, secretary or other officer of the company shall be
entitled to be indemnified by the company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation to his duties
including any liability incurred by him in defending any proceedings,
civil or criminal, that relate to anything done or omitted or alleged to
have been done or omitted by him as an officer or employee of the
company and in which judgment is given in his favour (or the
proceedings otherwise disposed of without any finding or admission
of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any law for
relief from liability in respect of any such act or omission in which
relief is granted by the court.

a3
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:E NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

&
i
] Jonathan Klesch
L Passport No. - 518005066
4 Date of Birth: 15/04/1976
Profession: Businessman
Country of Origin: United Kingdom (U.K.)
Marylebone Road, Harley House
Penthouse 1, NW15HE
London, United Kingdom (U.K.)

Signed on this 2'5_}, day of OC‘l’Ober 2019.

Witness to the above signatures:-

I confirm that | settled the abo
Memorandum and Articles
Association of the Company

Aspelia Court
Nicosia L ALLLTT Y s

UCAS G. HAYAARAS

yer ,

Aspelia Court
Nicosia

TRANSLATED
TRUS COPY

(Sgd.) HANIOU
FOR REG:STHAR OF COMPANIES

\& \\\X/‘\D\ .
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This is Exhibit “D” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Koluan éufh

nnnnnnnnnnnnn

A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law
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COURT FILE NUMBER Clerk's Stamp
COURT COURT OF KING’S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF THE COMPROMISE OR
ARRANGEMENT OF GRIFFON PARTNERS OPERATION
CORPORATION, GRIFFON PARTNERS HOLDING
CORPORATION, GRIFFON PARTNERS CAPITAL
MANAGEMENT LTD., STELLION LIMITED, 2437801
ALBERTA LTD., 2437799 ALBERTA LTD., 2437815 ALBERTA
LTD., and SPICELO LIMITED

DOCUMENT AFFIDAVIT OF DARYL STEPANIC
ADDRESS FOR OSLER, HOSKIN & HARCOURT LLP
SERVICE AND Barristers & Solicitors

CONTACT Brookfield Place, Suite 2700
INFORMATION OF 225 6 Ave SW

PARTY FILING THIS Calgary, AB T2P IN2

DOCUMENT

Solicitors: Randal Van de Mosselaer / Julie Treleaven
Telephone: (403) 260-7000

Facsimile: (403) 260-7024

Email: RVandemosselaer@osler.com / JTreleaven@osler.com
File Number: 1247318

AFFIDAVIT OF DARYL STEPANIC
SWORN JANUARY 29, 2024

I, Daryl Stepanic, of the City of Calgary, in the Province of Alberta, MAKE OATH AND

SAY THAT:

1. I am the Chief Executive Officer (“CEQ”) and a Director of Griffon Partners Operation

Corp. (“GPOC”) and a Director of Griffon Partners Holding Corp. (“GPHC”) and Griffon
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Converting from the NOI Proceedings to the CCAA Proceedings presents the best chance for

preserving any remaining value of the Applicants for the benefit of all stakeholders.
PART II - THE APPLICANTS’ BUSINESS
A. Corporate Structure

12. All of the Griffon Entities are private corporations existing under the laws of the Province
of Alberta, with their registered offices in Calgary, Alberta. GPCM is the ultimate parent company

of the Griffon Entities. GPHC and GPOC are wholly-owned, direct subsidiaries of GPCM.

13. Each of the Griffon Entities has two directors: Jonathan Klesch and myself, both of whom
have been directors of the Griffon Entities since the incorporation of each company in 2022. Elliott
Choquette and Trevor Murphy were directors of the Griffon Entities from incorporation until their
resignation on September 15, 2023, and Dave Gallagher was a director of GPHC from

incorporation until his resignation on September 18, 2023.

14. GPCM is wholly-owned by four holding companies which are, in turn, each owned by a
director of the Griffon Entities. Specifically: (a) 2437801 Alberta Ltd. holds 1 class A common
share and 8,500 class B common shares of GPCM and is owned by Mr. Choquette; (b) Stellion
Limited (“Stellion™) holds 1 class A common share and 79,500 class B common shares of GPCM
and is beneficially owned by Mr. Klesch; (¢) 2437799 Alberta Ltd. holds 1 class A common share
and 6,000 class B common shares of GPCM and is owned by Mr. Murphy; and (d) 2437815
Alberta Ltd. (“Stepanic Shareholder Corp.”) holds 1 class A common share and 6,000 class B
common shares of GPCM and is owned by me. Each of the foregoing entities is referred to in this

Affidavit as the “Shareholder Corporations”.
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15. All of the Shareholder Corporations are incorporated pursuant to the laws of the Province
of Alberta other than Stellion, which is incorporated pursuant to the laws of the Republic of Cyprus

and extra provincially registered in Alberta.

16. A copy of the corporate chart showing the structure of the Griffon Entities and each of the
Shareholder Corporations is attached hereto as Exhibit “A”. A simplified version of the corporate

chart is below:

<
<+ <+

17. In addition to the Griffon Entities and the Shareholder Corporations, the Applicant Spicelo
Limited is an investment company incorporated pursuant to the laws of the Republic of Cyprus
and is extra-provincially registered in Alberta (“Spicelo” and together with the Griffon Entities
and the Shareholder Corporations, shall be hereinafter referred to collectively as the
“Applicants”). Mr. Klesch is the sole beneficial shareholder of Spicelo, and accordingly Spicelo
is related to Stellion. As discussed further below, Spicelo, like each of the Shareholder
Corporations, is party to a Limited Recourse Guarantee and Securities Pledge Agreement granted

in favour of the Lenders to secure all of GPOC’s obligations under a Loan Agreement between
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GPOC (as borrower), GPCM and GPHC (as guarantors), the Lenders, GLAS USA LLC (the
“Administrative Agent”), and GLAS Americas LLC (the “Collateral Agent”) dated July 21,
2022 (as amended by First Amending Agreement to the GPOC Loan Agreement, made effective
as of August 31, 2022, and as may be further amended, restated, supplemented, or otherwise

modified from time to time, the “Amended Credit Agreement”).

18. Copies of Alberta corporate searches for each of the Applicants are attached hereto as
Exhibit “B”.

B. Financial Position

19. The Griffon Entities’ financial reporting is completed on a consolidated basis and reported

through GPCM. Attached as Exhibit “C” is a copy of GPCM’s Consolidated Financial Statements
for the period from date of incorporation (April 6, 2022) to December 31, 2022. Attached as
Exhibit “D” is a copy of GPCM’s Interim Condensed Consolidated Financial Statements for the
six months ending June 30, 2023. Attached as Exhibit “E” is a copy of GPOC’s unaudited
Condensed Interim Financial Statements for the three and nine months ending September 30, 2023

and 2022. As at the date of this Affidavit, no other financial statements are available.

(a) Assets

20. As of June 30, 2023, the Griffon Entities had total assets having a book value of

approximately $69 million CAD, broken down as follows:

Current Assets: $6.2 million

Cash $452,000
Inventories $152,000
Accounts Receivables $2,004,000
Prepaid Expenses & Deposits $1,246,000
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This is Exhibit “E” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Koluan éufh

nnnnnnnnnnnnn

A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law
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Government Corporation/Non-Profit Search
of Alberta m Corporate Registration System

Date of Search: 2024/03/13
Time of Search: 02:02 PM
Search provided by: STIKEMAN ELLIOTT

Service Request Number: 41683555
Customer Reference Number: JM/PI

Corporate Access Number: 2022990358

Business Number:
Legal Entity Name:

Legal Entity Status:

702715475
GREENFIRE ACQUISITION CORPORATION

Amalgamated

Alberta Corporation Type: Named Alberta Corporation

Amalgamation Date: 2021/09/16 YYYY/MM/DD

Registration Date: 2020/11/02 YYYY/MM/DD

Registered Office:

Street: 4600 EIGHTH AVENUE PLACE EAST, 525 - 8STH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P1G1

Records Address:

Street: 4600 EIGHTH AVENUE PLACE EAST, 525 - 8STH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P1G1

Email Address: COMPLIANCE.CALGARY @TORYS.COM

Directors:

Last Name: KLESCH

First Name: JONATHAN

Street/Box Number: PENTHOUSE 1, HARLEY HOUSE MARYLEBONE ROAD
City: LONDON

Postal Code: NWI15HE

Country: UNITED KINGDOM

Last Name: LOGAN

First Name:

ROBERT @ @
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Street/Box Number: 3607 - 7 STREET SW

City: CALGARY
Province: ALBERTA

Postal Code: T2T2Y2

Last Name: MCINTYRE

First Name: JULIAN

Middle Name: ALEXANDER
Street/Box Number: FLAT 29, 35-37 GROSVENOR SQUARE
City: LONDON

Postal Code: WI1K2HN

Country: UNITED KINGDOM
Last Name: PHUNG

First Name: DAVID

Street/Box Number: 904 8 AVENUE SE
City: CALGARY
Province: ALBERTA

Postal Code: T2GOM3

Last Name: SIVA

First Name: VENKAT

Street/Box Number: 39 MARLOW COURT, 221 WILLESDEN LANE
City: LONDON

Postal Code: NW67PS

Country: UNITED KINGDOM

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: THE CORPORATION IS AUTHORIZED TO ISSUE AN UNLIMITED NUMBER OF
ONE CLASS OF SHARES, DESIGNATED AS "COMMON SHARES".

Share Transfers REFER TO "RESTRICTIONS ON SHARE TRANSFERS" ATTACHMENT.

Restrictions:
Min Number Of
. 1
Directors:
Max Number Of
. 10
Directors:
Business Restricted THERE SHALL BE NO RESTRICTIONS ON THE BUSINESS THAT THE
To: CORPORATION MAY CARRY ON.
Business Restricted THERE SHALL BE NO RESTRICTIONS ON THE BUSINESS THAT THE
From: CORPORATION MAY CARRY ON.

Other Provisions: = REFER TO "OTHER RULES OR PROVISIONS" ATTACHMENT.
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Other Information:

Amalgamation Successor:

|C0rp0rate Access Number”Business Number”Legal Entity Name ‘

2023749712 | |GREENFIRE RESOURCES OPERATING CORPORATION|
Filing History:

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

2020/11/02 |Incorporate Alberta Corporation |

|2020/ 11/02 ||Update Business Number Legal Entity‘

|2021/04/26 ||Change Director / Shareholder ‘

|202 1/09/16 ||Amalgamate Alberta Corporation ‘

Attachments:

|Attachment Type HMicroﬂlm Bar CodeHDate Recorded (YY YY/MM/DD)‘

Restrictions on Share Transfers[ELECTRONIC ~ |[2020/11/02 |

|Other Rules or Provisions ~ |[ELECTRONIC  [[2020/11/02 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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This is Exhibit “F” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Koluan éufh

nnnnnnnnnnnnn

A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law
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From: Elliott Choquette <EC@griffon-partners.com>

Sent: Tuesday, June 14, 2022 9:49 AM

To: Jonathan Klesch <jk@griffon-partners.com>; Christine Ezinga
<christine.ezinga@tamarackvalley.ca>

Cc: Daredia, Rahim <Rahim.Daredia@nbc.ca>; arun.chandrasekaran@nbc.ca
<Arun.Chandrasekaran@nbc.ca>; Daryl Stepanic <DS@griffon-partners.com>; Trevor Murphy
<IM@griffon-partners.com>

Subject: RE:

CAUTION: This email originated from outside of the Tamarack Valley organization. Do not click links, open
attachments, enter credentials, or reply to the message unless you recognize the sender and know the content is
safe.

Christine, Rahim and Arun,

Further to Jonathan’s email, please find below proposed terms / structure incorporating a sellers
note. We would be pleased to discuss this further at your convenience.

Transaction Consideration
e Total consideration of CS70MM comprised of:
o CS50MM upfront, plus;
o CS20MM deferred payment in the form of a 12.0% promissory note issued to Tamarack
e April 1, 2022 Effective Date
e Note, total consideration and effective date are unchanged

Terms of the Deferred Payment / Promissory Note Issued to Tamarack
e Amount: CS20MM
e Maturity: 27-months from the date of closing
¢ Interest Rate: 12% paid annually
e Security: Unsecured
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e Covenants: same as secured debt, adjusted for the promissory note outstanding, no
maintenance covenants

o Restricted Payments: no dividends will be paid until promissory note is fully repaid

e Optional Redemption: callable any time at par

¢ Mandatory Repayment: 75% free cash flow sweep once senior secured debt is repaid

Debt Capital Structure of Griffon Partners (l.e. NewCo)
e Senior Secured Debt: USS33MM (CS40MM) — to be provided by Trafigura

e Unsecured Promissory Note to Tamarack: C520MM

Timing

e (Closing of June 30t (unchanged)

If this is acceptable to Tamarack, documentation can be reworked ASAP and the deposit to be paid
into escrow.

Best regards,

Elliott
B +14039787061
Elliott Choquette B www.griffon-partners.com
Partner 2300, 639 5 Ave SW

Calgary, AB. T2P OM9

From: Jonathan Klesch <jk@griffon-partners.com>

Sent: June 13, 2022 3:46 PM

To: christine.ezinga@tamarackvalley.ca

Cc: Daredia, Rahim <Rahim.Daredia@nbc.ca>; arun.chandrasekaran@nbc.ca; Elliott Choquette
<EC@griffon-partners.com>; Daryl Stepanic <DS@griffon-partners.com>; Trevor Murphy
<IM@griffon-partners.com>

Subject:

Dear Christine,

As we have been working on a financing regarding the Muse asset deal, Arena appointed a third
party engineer to audit the PDP value, which unfortunately came in lower than our own estimates. If
we had more time we are confident that the number would be higher. Alternatively we can keep to
the original timeline if you would be willing to transact on the basis of CAD $50m upfront with the

remainder CAD $20m being a 10% subordinated unsecured seller note.
C C
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Best regards,

Jonathan
B +44 203988 0480
Jonathan Klesch B www griffon-partners.com
Il 17 Waterloo Place, London, SW1Y 4AR

Tamarack Valley Disclaimer:

Ds DS
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This is Exhibit “G” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Koluan éu(hx

ASBOETIA

A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law

Ds

@ [
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From: Van de Mosselaer, Randal <rvandemosselaer@aosler.com>
Sent: Wednesday, February 7, 2024 9:26 PM

To: Karen Fellowes <KFellowes@stikeman.com>; Matti Lemmens <Mlemmens@stikeman.com>
Cc: Treleaven, Julie <jtreleaven@osler.com>; Daryl Stepanic <DS@griffon-partners.com>; Jonathan
Klesch <jk@griffon-partners.com>; Kashuba, Kyle <kkashuba@torys.com>;

okonowalchuk@alvarezandmarsal.com; dmacrae@alvarezandmarsal.com
Subject: FW: Griffon - Initial Order, ARIO, and Dismissal Order

Karen and Matti,
Attached please find:
1. Execution copies of our CCAA Initial Order and CCAA ARIO as granted by Justice Johnston;
2. Blacklines of each the Initial Order and the ARIO to the forms of Order attached to our
Applications; and

3. Blacklines of each of the Orders to the template form of CCAA Order.

Please endorse each of the execution forms of Initial Orders and ARIO and return to us for filing, or
let us know immediately if you have any comments on same.

Regards,

OSLER

Randal Van de Mosselaer
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Partner

403.260.7060 | rvandemosselaer@osler.com

Osler, Hoskin & Harcourt LLP | osler.com
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From: Van de Mosselaer, Randal <rvandemosselaer@osler.com>

Sent: Wednesday, March 6, 2024 9:08:46 PM

To: Matti Lemmens <MLemmens@stikeman.com>

Cc: Karen Fellowes <KFellowes@stikeman.com>; okonowalchuk@alvarezandmarsal.com
<okonowalchuk@alvarezandmarsal.com>; dmacrae@alvarezandmarsal.com
<dmacrae@alvarezandmarsal.com>; Kashuba, Kyle <kkashuba@torys.com>; Treleaven, Julie
<jtreleaven@osler.com>; Mitchell, Timothy <tmitchell@osler.com>; Daryl Stepanic <DS@griffon-
partners.com>; Jonathan Klesch <jk@griffon-partners.com>

Subject: GPOC/Spicelo/Tamarack - Marshalling Application

Hi Matti,

We are going to want to give this one more review, but attached is a near final (or perhaps final)
version of our application.

Please let me know if there is anything you would like to discuss.

Regards,

OSLER

Randal Van de Mosselaer

403.260.7060 DIRECT
403.260.7024 FACSIMILE

rvandemosselaer@osler.com

Suite 2700, Brookfield Place

225 - 6™ Avenue S.W.

Calgary, Alberta, Canada T2P 1N2
403.260.7000 main
403.260.7024 facsimile

osler.com
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This is Exhibit “H” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Kolan. é\,«(hk

ABQOETIACHO8H

A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law
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From: Kira Lyseng

To: jk@griffon-partners.com; rvandemosselaer@osler.com

Cc: Matti Lemmens; Jakub Maslowski; Martina Coopsammy

Subject: GPOC/Spicelo/Tamarack - Marshalling Application - Court File No. 2401-01422
Date: Tuesday, March 12, 2024 3:22:05 PM

Attachments: 2024-03-12 Letter to the J. Klesch re enclosing notice of appointment for questioning(118881715.3).pdf

Good afternoon:
Please see the enclosed correspondence sent on behalf of Matti Lemmens.

Sincerely,

Kira Lyseng
Legal Administrative and eDiscovery Assistant

Direct: 403 724 9470
Email: klyseng@stikeman.com

If you do not wish to receive our email marketing messages, please unsubscribe.

Ds DS
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This is Exhibit “I” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:
WO(MM/\/ Cugta

ASQOE 7IYAL

A Commissionar for Oaths
in and for the Province of Alberta
Student-at-Law
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COURT FILE NUMBERS

COURT

JUDICIAL CENTRE

MATTERS

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT

2401-01422

Clerk's stamp

COURT OF KING'S BENCH OF ALBERTA

CALGARY

IN THE MATTER OF THE COMPAR
ARRANGEMENT ACT, R.S.C. 198
amended

AND IN THE MATTER OF THE COMPROMISE OR
ARRANGEMENT OF GRIFFON PARTNERS
OPERATION CORPORATION, GRIFFON PARTNERS
HOLDING CORPORATION, GRIFFON PARTNERS
CAPITAL MANAGEMENT LTD., STELLION LIMITED,
2437801 ALBERTA LTD., 2437799 ALBERTA LTD.,
2437815 ALBERTA LTD., and SPICELO LIMITED

APPLICATION BY TAMARACK VALLEY ENERGY LTD.

STIKEMAN ELLIOTT LLP
Barristers & Solicitors
4200 Bankers Hall West
888-3rd Street SW
Calgary, AB T2P 5C5

Matti Lemmens
Tel:  (403) 266 9064
Fax: (403) 266 9034

Counsel for Tamarack Valley Energy Ltd.

File No.: 136603.1015

NOTICE TO THE RESPONDENTS

This application is made against you. You are a respondent.

You have the right to state your side of this matter before the Court.

To do so, you must be in Court when the application is heard as shown below:

Date March 26, 2024
Time 2:00 p.m.
Where Edmonton Law Courts

Before Whom: The Honourable Justice J.J. Gill
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Go to the end of this document to see what you can do and when you must do it.

Remedy claimed or sought:
1. The applicant, Tamarack Valley Energy Ltd. (“TVE”), respectfully seeks an Order

substantially in the form attached hereto as Schedule “A”:

a. abridging the time for service of notice of this Application (if necessary), deeming
service of notice of this Application to be good and sufficient, and declaring that
there is no other person who ought to have been served with notice of this

Application;

b. abridging the time for service of notice of any Notices of Appointment for
Questioning served under Rule 6.8 of the Alberta Rules of Court (if necessary),
and deeming service of any such Notices of Appointment to be good and

sufficient;

o} directing that pursuant to the doctrine of marshalling, Signal Alpha C4 Limited
and Trafigura Canada Ltd. (collectively, the “Lenders”), are required to realize
upon the Share Pledge (as defined below) provided by Spicelo Limited
(“Spicelo”) in satisfaction of the debt owing by Griffon Partners Operation Corp.
("GPOC”) in priority to the proceeds from the SISP (as defined below);

d. declaring that Spicelo is not entitled to subrogate to the Lenders’ security position

as against GPOC in priority to TVE; and

e. such further and other relief as counsel may request and this Honourable Court

deem just.

Grounds for making this application:

Priority of Secured Interests of the Lenders and TVE

2. On July 21, 2022, Griffon Partners Operation Corp. (“GPOC”) purchased certain oil and
gas assets located in Alberta and Saskatchewan from TVE for CAD$70 million (the “TVE

Transaction”).

3. To finance the TVE Transaction, GPOC entered into a Loan Agreement with the
Lenders dated July 21, 2022, and amended as of August 31, 2022 (collectively, the “Loan
Agreement”), whereby the Lenders agreed to advance USD$35,869,565.21.
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4. Pursuant to the Loan Agreement, the Lenders are GPOC’s senior secured creditors with

a security interest in all of GPOC's present and future real and personal property.

5. As security for payment of performance of GPOC’s obligations under the Loan
Agreement, Spicelo and the Lenders entered into a Limited Recourse Guarantee and Securities
Pledge Agreement dated July 21, 2022 (the “Share Pledge”), pursuant to which Spicelo
pledged all of the common shares it holds in Greenfire Resources Ltd. as collateral (the
“‘Pledged Shares”).

6. Under the terms of the Share Pledge, in the event of a default by GPOC of the Loan

Agreement, inter alia:

a. Spicelo is absolutely and unconditionally liable to the Lenders for GPOC’s

obligations under the Loan Agreement as primary obligor; and

b. the Lenders are entitled to realize upon the Pledged Shares by sale, transfer,

delivery or the appointment of a receiver over the Pledged Shares.

7. The TVE Transaction was also financed by TVE pursuant to a Subordinated Secured
Promissory Note in the amount of $20 million plus interest granted by GPOC in favour of TVE
(the “Promissory Note”), pursuant to which TVE has a second priority security interest in all of
GPOC’s present or after-acquired property, subordinate only to the security interests in same

granted to the Lenders.
GPOC Insolvency Proceedings
8. Within four months of entering into the Loan Agreement, GPOC defaulted on same.

9. On August 16, 2023, the Lenders issued Demands for Payment and Notices of Intention
to Enforce Security pursuant to section 244 of Bankruptcy and Insolvency Act, RSC 1985, c B-3
(the “BIA”) to GPOC, Spicelo, and all other debtors and guarantors in these proceedings
(Griffon Partners Holding Corporation, Griffon Partners Capital Management Ltd., Stellion
Limited, 2437801 Alberta Ltd., 2437799 Alberta Ltd., 2437815 Alberta Ltd., collectively with
GPOC and Spicelo, the “Debtors”), demanding payment for the full amount owing under the
Loan Agreement by GPOC.

10. On August 25, 2023, the Debtors filed Notices of Intention to Make a Proposal under the
BIA (the “NOI Proceedings”).
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11. On October 18, 2023, an Order was granted by this Honourable Court approving a Sale
and Investment Solicitation Process through which GPOC’s assets were to be marketed and
sold (the “SISP”).

12. The SISP was extended on several occasions without a proposal being put to the

Lenders and TVE prior to the expiry of the NOI Proceedings.

13. On February 7, 2024, the NOI Proceedings were continued in the within proceedings
under the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, with a view of concluding

the SISP and presenting a proposal to the Lenders and TVE.
Marshalling and Subrogation

14. The Lenders are presently owed in excess of CAD$51 million by GPOC and have
recourse to recover this debt from two sources: the proceeds from the sale of GPOC’s assets

under the SISP, and/or by realizing upon Spicelo’s Pledged Shares.

15. TVE is owed in excess of CAD$23 million by GPOC under the Promissory Note. TVE is
not a party to any share pledge agreement with Spicelo and does not have any recourse for

recovery of amounts owing by GPOC against Spicelo or any other of the Debtors.

16. As such, TVE'’s sole source of recovery of the amount owing by GPOC under the

Promissory Note is from the proceeds of the SISP.

17. The SISP is nearing its conclusion and the proceeds from same will be insufficient
satisfy the amount owing to the Lenders. As such, it is highly probable that there will be no
funds available to TVE in the event the Lenders exercise their first priority security and realize

upon all of the proceeds from the SISP.

18. TVE submits that, pursuant to the equitable doctrine of marshalling, the Lenders must
first realize upon the Pledged Shares in full under the Share Pledge prior to any outstanding
balance owing by GPOC from the SISP, as this would allow TVE to recover some portion of the

amount owing by GPOC under the Promissory Note.

19. TVE further submits that under the terms of the Share Pledge and at equity, Spicelo
does not have a right to subrogate to the Lenders’ security position as against GPOC in priority
to TVE.

Material or evidence to be relied on:

20. The pleadings filed in the within Action;
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21. The pleadings filed in Court of King’s Bench File Numbers 25-2979735 and B201-979735;
22. Such further and other material as counsel may rely upon and this Court may permit.
Applicable rules:

23. Parts 1 and 6, Rules 1.3, 1.4 of the Alberta Rules of Court, Alta Reg 124/2010.

24. Such further and other rules as counsel may advise and this Honourable Court may rely
upon.

Applicable Acts and regulations:

25. Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, as amended.
26. Judicature Act, RSA 2000, c J-2, as amended.

27. Statute of Elizabeth, 1571 (UK) 13 Eliz, ¢ 5.

28. Fraudulent Preferences Act, RSA 2000, c F-24, as amended.

29. Such further and other Acts and regulations as counsel may advise and this Honourable
Court may permit.

Any irregularity complained of or objection relied on:
30. None.
How the application is proposed to be heard or considered:

31. By WebEx, before the Honourable Justice J.J. Gill at the Edmonton Law Courts at 2:00
p.m. on March 26, 2024 or so soon thereafter as counsel may be heard.

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the
applicant(s) what they want in your absence. You will be bound by any order that the Court
makes. If you want to take part in this application, you or your lawyer must attend in Court on
the date and at the time shown at the beginning of the form. If you intend to give evidence in
response to the application, you must reply by filing an affidavit or other evidence with the Court
and serving a copy of that affidavit or other evidence on the applicant(s) a reasonable time
before the application is to be heard or considered.
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Schedule “A”
COURT FILE NUMBERS 2401-01422
COURT COURT OF KING’'S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY
MATTERS IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, as
amended

AND IN THE MATTER OF THE COMPROMISE OR
ARRANGEMENT OF GRIFFON PARTNERS
OPERATION CORPORATION, GRIFFON PARTNERS
HOLDING CORPORATION, GRIFFON PARTNERS
CAPITAL MANAGEMENT LTD., STELLION LIMITED,
2437801 ALBERTA LTD., 2437799 ALBERTA LTD.,
2437815 ALBERTA LTD., and SPICELO LIMITED

DOCUMENT ORDER

ADDRESS FOR SERVICE AND  STIKEMAN ELLIOTT LLP
CONTACT INFORMATION OF Barristers & Solicitors
PARTY FILING THIS 4200 Bankers Hall West
DOCUMENT 888-3rd Street SW
Calgary, AB T2P 5C5

Matti Lemmens
Tel:  (403) 266 9064
Fax: (403) 266 9034

Counsel for Tamarack Valley Energy Ltd.

File No.: 136603.1015

DATE ON WHICH ORDER WAS PRONOUNCED: March 26, 2024
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta
JUSTICE WHO MADE THIS ORDER: The Honourable Justice J.J. Gill

UPON THE APPLICATION of Tamarack Valley Energy Ltd. (“TVE”); AND UPON
noting that the proceeds from GPOC’s sale and investment solicitation process (“SISP”) will
be insufficient to pay the amounts owing to the Secured Creditors by GPOC (the “SISP

Proceeds”); AND UPON noting that the Lenders have recourse to recover the amounts
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owing by GPOC from the SISP Proceeds and by realizing upon shares of Greenfire
Resources Ltd. pledged by Spicelo (the “Pledged Shares”) pursuant to a Limited Recourse
Guarantee and Securities Pledge Agreement dated July 21, 2022 (the “Share Pledge”); AND
UPON noting that TVE, as the second subordinated debtor has recourse only against the
SISP Proceeds for amounts owing by GPOC; AND UPON reading the Bench Brief of TVE;
AND UPON reading the Bench Brief of Trafigura Canada Limited and Signal Alpha C4
Limited (the “Lenders” and with TVE, the “Secured Creditors”); AND UPON reading the
Bench Brief of Griffon Partners Operation Corporation (*“GPOC”) and Spicelo Limited
(“Spicelo”); AND UPON hearing submissions by counsel for the Secured Creditors, GPOC

and Spicelo;
IT IS HEREBY ORDERED AND DECLARED THAT:
SERVICE

1. The time for service of the notice of application for this order (the “Order”) is hereby
abridged and deemed good and sufficient and this application is properly returnable

today.

2. The time for service for any notices for appointment for questioning under Rule 6.8 of the
Alberta Rules of Court are hereby abridged and deemed good and sufficient and this

application is properly returnable today.
MARSHALLING AND SUBROGATION

3. The Lenders shall realize upon all of the Pledged Shares in accordance with the Share
Pledge in satisfaction of debt owing by GPOC to the Lenders prior to realizing upon any
of the SISP Proceeds.

4, TVE shall be entitled to any remaining SISP Proceeds following the Lenders’ realization
as set forth in paragraph 3 above, subject only to any administration charges or other

charges ranking in priority to the Lenders’ senior secured position.
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5. Spicelo shall not advance any subrogated claim against GPOC for the recovery from the
SISP Proceeds the value of the Pledged Shares or any other amount paid or transferred

to the Lenders under the Share Pledge.

Justice of the Court of King’s Bench of Alberta
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This is Exhibit “J” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Koluan éu(fav

A SEEEZOAC O EL

A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law
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GRIFFON PARTNERS OPERATION CORP.

as Borrower

and

GRIFFON PARTNERS CAPITAL MANAGEMENT LTD. AND
GRIFFON PARTNERS HOLDING CORP.

as Guarantors

and

TRAFIGURA CANADA LIMITED, SIGNAL ALPHA C4 LIMITED AND
THOSE OTHER PERSONS WHICH
HEREAFTER BECOME LENDERS
UNDER THIS AGREEMENT

as Lenders

and
GLAS USALLC

as Administrative Agent

and
GLAS AMERICAS LLC

as Collateral Agent

LOAN AGREEMENT

July 21, 2022

115672266 v11
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-82-

Assignee shall have the same rights and benefits and be subject to the same limitations under
the Credit Documents as it would have if it was the assigning Lender.

(3) In the case of an assignment, each Lender shall deliver an assignment and assumption
agreement in a form acceptable to such Lender and the Assignee by which the Assignee
assumes the obligations of such Lender and agrees to be bound by all the terms and conditions
of this Agreement, all as if the Assignee had been an original party. Upon receipt by the Borrower
of the assignment and assumption agreement, such Lender shall be released from its obligations
under this Agreement (to the extent of such assignment and assumption) and shall have no
liability or obligations to the Borrower to such extent, except in respect of matters arising prior to
the assignment.

(4) Each Lender may at any time pledge or grant a security interest in all or a portion of its rights
under this Agreement to secure obligations of such Lender provided that no such pledge or
security shall release such Lender from any of its obligations hereunder or substitute any such
pledge for such Lender as a party hereto.

(5) Any assignment pursuant to this Section 10.5 will not constitute a repayment by the Borrower to
the assigning or granting Lender of the Advance, nor a new Advance to the Borrower by the
assigning or granting Lender or by the Assignee, as the case may be, and the parties
acknowledge that the Borrower’s obligations with respect to the Advances will continue and will
not constitute new obligations.

Section 10.6 Judgment Currency.

(1 If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due to any
Secured Party in any currency (the “Original Currency”) into another currency (the “Other
Currency”), the parties agree, to the fullest extent that they may effectively do so, that the rate of
exchange used shall be that at which, in accordance with normal banking procedures, the
Administrative Agent could purchase the Original Currency with the Other Currency on the
Business Day preceding the day on which final judgment is given or, if permitted by Applicable
Law, on the day on which the judgment is paid or satisfied.

(2) The obligations of the Borrower in respect of any sum due in the Original Currency from it to any
Secured Party under any of the Credit Documents shall, notwithstanding any judgment in any
Other Currency, be discharged only to the extent that on the Business Day following receipt by
the Administrative Agent of any sum adjudged to be so due in the Other Currency, the
Administrative Agent may, in accordance with normal banking procedures, purchase the Original
Currency with such Other Currency. If the amount of the Original Currency so purchased is less
than the sum originally due to the Secured Parties in the Original Currency, the Borrower agrees,
as a separate obligation and notwithstanding the judgment, to indemnify each of the Secured
Parties, against any loss, and, if the amount of the Original Currency so purchased exceeds the
sum originally due to the Secured Parties in the Original Currency, the Secured Parties shall remit
such excess to the Borrower.

Section 10.7 Governing Law; Jurisdiction; Etc.

) This Agreement shall be governed by, and construed in accordance with, the laws of the Province
of Alberta and the laws of Canada applicable in that Province.

(2) The parties hereto do hereby irrevocably submit and attorn to the non-exclusive jurisdiction of the

courts of the Province of Alberta for all matters arising out of or relating to this Agreement or any
of the transactions contemplated thereby.

115672266 v11
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DATED as of the date first written above.

GRIFFON PARTNERS OPERATION CORP., as
Borrower

Per: a ?W

Name: Déryl Stepanic
Title: Chief Executive Officer

Signature page to Loan @ent C
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DATED as of the date first written above.

GRIFFON PARTNERS CAPITAL
MANAGEMENT LTD., as Guarantor

Per:

Name: Elliott Choquette
Title: President

Signature page to Loan Aﬁéﬁnent C
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DATED as of the date first written above.

GRIFFON PARTNERS HOLDING CORP., as
Guarantor

Per: a j%\

Name: Déryl Stepanic
Title: Chief Executive Officer

Signature page to Loan Agree@ C
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GLAS USA LLC, as Administrative Agent

Per: ;;{W%A/M

¥

Name: Yana Kislenko
Title: Vice President

Signature Page to Loan Agreement
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GLAS AMERICAS LLC, as Collateral Agent

Per: %LM éég/ zéc(,{,)

Name: Yana Kislenko
Title: Vice President

Signature Page to Loan Agreement
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TRAFIGURA CANADA LIMITED, as Lender

Per:

Signature Page to Loan Agreement
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SIGNAL ALPHA C4 LIMITED, as Lender

Per: %w\

Name:  Bfadley Troy
Tite:  D\RECTOR

Signature Page to Loan Agreement
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This is Exhibit “K” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Kolan. é\,«(hk

AGOCETIACHFO8H

A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law




DocuSign Envelope ID: FD8E2695-9835-4C4A-A3C5-5DB96C6210A3

SPICELO LIMITED
as Chargor

and

GLAS AMERICAS LLC

as Collateral Agent

LIMITED RECOURSE GUARANTEE AND SECURITIES PLEDGE AGREEMENT

July 21, 2022
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(13) A failure or delay on the part of the Collateral Agent or the Secured Parties in exercising a right
under this Agreement does not operate as a waiver of, or impair, any right of the Collateral Agent
or the Secured Parties however arising. A single or partial exercise of a right on the part of the
Collateral Agent or the Secured Parties does not preclude any other or further exercise of that
right or the exercise of any other right by the Collateral Agent or the Secured Parties.

(14)  All monies collected by the Collateral Agent upon the enforcement of its or the Secured Parties’
rights and remedies under the Security Documents and the Liens created by them including any
sale or other disposition of the Collateral, together with all other monies received by the Collateral
Agent and the Secured Parties under the Security Documents, will be applied as provided in the
Loan Agreement. To the extent any other Credit Document requires proceeds of collateral under
such Credit Document to be applied in accordance with the provisions of this Agreement, the
Collateral Agent shall apply such proceeds in accordance with this Section.

(15)  In the event of any conflict between the provisions of this Agreement and the provisions of the
Loan Agreement which cannot be resolved by both provisions being complied with, the provisions
contained in the Loan Agreement will prevail to the extent of such conflict.

(16) By accepting the benefits of this Agreement, the Collateral Agent and the Secured Parties agree
that this Agreement may be enforced only by the action of the Collateral Agent and that no other
Secured Party shall have any right individually to seek to enforce this Agreement or to realize
upon the security to be granted hereby, it being understood and agreed that such rights and
remedies may be exercised by the Collateral Agent for the benefit of the Secured Parties upon
the terms of the Loan Agreement.

17) Notwithstanding the provisions of the Limitations Act (Alberta), to the maximum extent permitted
by Applicable Law, the Chargor hereby agrees that the Collateral Agent may bring an action
under this Agreement, notwithstanding any limitation periods applicable to such claim, and that
any limitation periods applicable to this Agreement are hereby explicitly excluded. If the exclusion
of limitation periods is not permitted under Applicable Law, then the applicable limitation periods
are hereby extended to the maximum extent permitted by Applicable Law.

(18)  This Agreement will be governed by, interpreted and enforced in accordance with the laws of the
Province of Alberta and the federal laws of Canada applicable therein.

(19)  The Chargor irrevocably attorns and submits to the non-exclusive jurisdiction of any court of
competent jurisdiction of the Province of Alberta sitting in Calgary, Alberta in any action or
proceeding arising out of or relating to this Agreement and the other Credit Documents to which it
is a party. The Chargor irrevocably waives objection to the venue of any action or proceeding in
such court or that such court provides an inconvenient forum. Nothing in this Section limits the
right of the Collateral Agent to bring proceedings against the Chargor in the courts of any other
jurisdiction.

(20)  The Chargor hereby irrevocably consents to the service of any and all process in any such action
or proceeding by the delivery of copies of such process to the Chargor in accordance with
Section 36(1). Nothing in this Section affects the right of the Collateral Agent to serve process in
any manner permitted by Applicable Law.

(21)  This Agreement may be executed in any number of counterparts, each of which is deemed to be
an original, and such counterparts together constitute one and the same instrument.
Transmission of an executed signature page by facsimile, email or other electronic means is as
effective as a manually executed counterpart of this Agreement.

[Remainder of page intentionally blank.]
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DATED as of the date first above written.

SPICELQ LIMITED
il )
Per; :

loannis Charalambidds
Secretary and IZ}'(ector

Signature Page to Limited Recourse Guarantee and Securities Pledge Agreement



DocuSign Envelope ID: FD8E2695-9835-4C4A-A3C5-5DB96C6210A3

This is Exhibit “L” referred to in the Affidavit of Kira Lyseng,
sworn before me in the City of Calgary, in the Province of Alberta,
on this 13th day of March, 2024

DocuSigned by:

Koluan éufh

nnnnnnnnnnnnn

A Commissioner for Oaths
in and for the Province of Alberta
Student-at-Law
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SUBORDINATED SECURED PROMISSORY NOTE
AMOUNT: CDN. $20,000,000 Issued: July 21,2022

1. Promise to Pay: FOR VALUE RECEIVED, GRIFFON PARTNERS OPERATION CORP.
(the "Debtor") hereby promises to pay to or to the order of TAMARACK VALLEY ENERGY
LTD. (the "Lender"), the principal amount of TWENTY MILLION DOLLARS (Cdn.
$20,000,000.00) in Canadian Dollars (the principal amount outstanding hereunder from time to
time being referred to herein as the "Principal Amount"), together with interest thereon
("Interest") from and after the date hereof, before and after demand, default and judgment, at the
rate of twelve percent (12%) per annum (the "Interest Rate"), at the times and manner specified
herein.

2. Defined Terms: In this Promissory Note, the following terms shall have the following meanings:

(a) "Applicable Law" means: (i) any domestic or foreign statute, law (including common
and civil law), treaty, code, ordinance, rule, regulation, restriction or by-law (zoning or
otherwise); (ii) any judgment, order, writ, injunction, determination, decision, ruling,
decree or award; (iii) any regulatory policy, practice, guideline or directive; or (iv) any
authorization or other written approval of any governmental authority, binding on or
affecting the Person referred to in the context in which the term is used or binding on or
affecting the assets of such Person, in each case whether or not having the force of law;

(b) "Business" means the business carried on by the Debtor, which comprises the
development, production and/or acquisition of P&NG Rights and Petroleum Substances;

(©) "Business Day" means any day of the year, other than a Saturday, Sunday or any day on
which Canadian chartered banks are closed for business in Calgary, Alberta;

(d) "Canadian Dollars" and the symbols "Cdn. $" and "$" each mean lawful money of
Canada;

(e) "Capital Lease" means any lease which has been or should be capitalized on the books
of the Debtor in accordance with GAAP;

() "Default" means an event which, with notice, lapse of time, or both, would constitute an
Event of Default;

(2) "Disposition" means any sale, assignment, transfer, conveyance, lease, license, granting
of an option, demolition, abandonment or other disposition (or agreement to dispose) of
any nature or kind whatsoever of any property or of any right, title or interest in or to any
property, and the verb "Dispose" has a correlative meaning;

(h) "Distribution" by a Person means:

(i) any payment or setting aside for payment of any dividend, return of capital or
other distribution on or in respect of any of the equity interests of such Person;

(ii) any redemption, retraction, purchase, retirement or other acquisition, in whole or
in part, of any of the equity interests of such Person or any securities, instruments

11609867.9 C C
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Email: christine.ezinga @tamarackvalley.ca
(ii) to the Debtor at:

Griffon Partners Operation Corp.
900, 140 Fourth Avenue SW
Calgary, Alberta T2P 3N3

Attention: Daryl Stepanic
Email: DS@griffon-partners.com

or to such other address or email as any party may from time to time designate in
accordance with this Section 12(b). Any Communication made by personal delivery or by
courier shall be conclusively deemed to have been given and received on the day of
actual delivery thereof or if such day is not a Business Day, on the first (1*) Business Day
thereafter. Any Communication made or given by email on a Business Day before 4:00
p-m. (Calgary Time) shall be conclusively deemed to have been given and received on
such Business Day and otherwise shall be conclusively deemed to have been given and
received on the first (1) Business Day following the transmittal thereof. Any
Communication that is mailed shall be conclusively deemed to have been given and
received on the fifth (5") Business Day following the date of mailing but if, at the time of
mailing or within five (5) Business Days thereafter, there is or occurs a labor dispute or
other event that might reasonably be expected to disrupt delivery of documents by mail,
any Communication shall be delivered or transmitted by any other means provided for in
this Section 12(b).

(c) The Debtor hereby waives presentment for acceptance and payment including applicable
grace periods, demand, notice of dishonour and protest or a further notice of any kind and
agrees that it shall remain liable in respect hereof as if presentment, demand, notice of
dishonour and protest had been duly made or given.

(d) This Promissory Note is not assignable by any party hereunder without the prior written
consent of each other party.

(e) This Promissory Note shall be governed by and interpreted in accordance with the laws
of the Province of Alberta and the federal laws of Canada applicable therein. The parties
hereto do hereby irrevocably submit and attorn to the non-exclusive jurisdiction of the
courts of the Province of Alberta for all matters arising out of or relating to this
Promissory Note or any of the transactions contemplated hereby or by any thereof,
without prejudice to the rights of the Lender to take proceedings in other jurisdictions.

® No provision of this Promissory Note may be amended verbally and any such amendment

may only be made by way of an instrument in writing signed by the Debtor and the
Lender.
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IN WITNESS WHEREOF, this Subordinated Secured Promissory Note is issued and dated effective as of
the date first written above.

GRIFFON PARTNERS OPERATION CORP.,
as Debtor

- B '

Name: Daryl Stephnic
Title: Chief Executive Officer

[Signature page to Subordinated Secured Promissory Note]



DocuSign Envelope ID: FD8E2695-9835-4C4A-A3C5-5DB96C6210A3

Accepted and agreed to by: TAMARACK VALLEY ENERGY LTD., as

Per:

- —
Name: Steven Buytels
Title: VP, Finance & Chief Financial Officer

[Signature page to Subordinated Secured Promissory Note]
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CERTIFICATE OF COMMISSIONER

I, Rohan Gupta, of the City Calgary, in the Province of Alberta, do hereby certify that:

1. On March 13, 2024, I was present by video technology and did see the affiant, Kira Lyseng

(the “Affiant”), swear and sign the Affidavit annexed hereto;

2. The Affiant showed me the front and back of her current government-issued photo

identification, her driver’s license, and I have taken a screenshot of same;

3. I have compared the video image of the Affiant and information on the said photo
identification, and believe it to be the same person and that the photo identification is valid

and current;

4. Both the Affiant and I had a digital copy of the Affidavit, including all exhibits, before us
while connected via video technology. The Affiant and I reviewed each page of the
Affidavit, including the exhibits, together and verified that they are identical. Both the

Affiant and I initialed each page of the Affidavit in the lower right corner;

5. The Affidavit was sworn and signed by the Affiant at the City of Calgary, in the Province

of Alberta, and I am the Commissioner thereof; and

6. The steps taken by me as Commissioner follows the process for remote commissioning of
affidavits as set out in the Notice to the Profession & Public — Remote Commissioning,
issued by the Court of King’s Bench of Alberta on March 25, 2020. This process was
necessary as it is unsafe, for medical reasons, for the Affiant and I to be physically present

together.

DATED on the March 13, 2024, in the City of Calgary, in the Province of Alberta

DocuSigned by:

Koluan éu(fav

ASGRE7AACEQS4E4

ROHAN GUPTA
Student-at-Law
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