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AFFIDAVIT OF KINSLEY MCWHINNIE

Sworn on February | I ,2016

I, Kinsley McWhinnie, of the City of Calgary in the Province of Alberta, banker, SWEAR AND SAY
THAT; |

L I am an Associate in the Corporate and U.S. Commercial Special Accounts Management Unit for
the Plaintiff, Bank of Montreal (“BMO”), and am presently on the team responsible for the
administration of the accounts of Bumper Development Corporation Ltd. (“Bumpér”). As such, |
have personal knowledge of the matters and facts hereinafter sworn to, except where stated to be

based on information and belief, and where so stated, [ verily believe the same to be true.

2. [ am authorized by BMO to swear this Affidavit.



3. Bumper is a body corporate duly incorporated according to the laws of the Province of Alberta,
with its registered office in the City of Calgary, in the Province of Alberta. Attached hereto and
marked as Exhibit “A” is a copy of a Corporate Registries search for Bumper, dated February 10,
2016.

4. Bumper Development Corporation (the “Guarantor”) is a wholly owned subsidiary of Bumper
and duly incorporated accordingly to the lawsv of the State of Delaware. Attached hereto and
marked as Exhibit “B” is a copy of a Certificate of Good Standing for the Guarantor, issued by
the Delaware Secretary of State as of March 3, 2015. '

Loans and Security

5. BMO provided a series of credit facilities to Bumper pursuant to various loan agreements as
amended, restated and substituted from time to time, the most current loan agreement being the
credit agreement dated March 27, 2015 (the “Loan Agreement”). Attached hereto and marked as
Exhibit “C” is a copy of the Loan Agreement. | '

6. Pursuant to the Loan Agreement, the following credit facilities were advanced to Bumper:

(a) A demand revolving credit facility in the principal amounts of $48,715,250.73 CAD and
$241,612.96 USD, as of April 30, 2015 following the scheduled reductions under the

Loan Agreement;

(b) A MasterCard facility in the principal amount of $15,000; and
(c) A standby letter of credit in the principal amount of $171,000.
(together, the “Credit Facilities”).

7. As security for the amounts advanced under the Credit Facilities, Buinper executed in favour of
BMO among other things: a general assignment under section 426 of the Bank Act, dated June 15,
1993 (the “Bank Act Security”); an assignment dated June 15, 1993 (the “Assignment”); a fixed
and floating charge debenture in the principal amount of $150,000,000, dated as of December 15,
2006 (the “Debenture”); and an instrument of pledge dated December 15, 2006 (the “Debenture
Pledge”). Attached hereto and marked as Exhibits “D”, “E”, “F” and “G” respectively are
copies of the Bank Act Security, the Assignment, the Debenture and the Debenture Pledge.



Additionally, the Credit Facilities were guaranteed by the Guarantor pursuant to a guarantee dated
April 6, 2015 (the “Guarantee”) secured by among other things, a U.S. security agreement also
dated April 6, 2015 (the “Guarantor GSA”). Attached hereto and marked as Exhibits “H” and

“I” respectively are copies of the Guarantee and of the Guarantor GSA.

The Bank Act Security, the Assignment, the Debenture, the Debenture Pledge, the Guarantee, and

the Guarantor GSA are sometimes collectively referred to herein as the “BMO Security”.

Forbearance Agreements and Forbearance Amending Agreements

10,

12.

As of May 26, 2015, Bumper was indebted to BMO pursuant to the Loan Agreement as follows:

Facility Balance
Canadian Prime Loan $48,715,250.73
U.S. Base Rate Loan $241,612.96 USD

MasterCard Facility $ -nil-
Standby Lettef of Credit $50,000.00
Standby Letter of Credit | $50,000.00

‘ Standby Letter of Credit $71,000.00

(collectively the “BMO Indebtedness”™).

In the summer of 2015, Bumper defaulted under the terms of the Loan Agreement. In particular,
Bumper (i) failed to repay amounts due in excess of the then-current borrowing base as required
by the Loan Agreement, and (ii) sold or otherwise disposed of assets in breach of paragraph 2(e)

of the Loan Agreement, both of which constituted events of default under the Loan Agreement.

Despite the defaults, BMO granted Bumper a period of forbearance pursuant to a forbearance

agreement and fourteen forbearance amending agreements, more particularly set forth as follows:




(a)

(®)

(©)

(d)

(e)

Pursuant to a forbearance agreement dated June 30, 2015.(the “Forbearance
Agreement”), BMO granted Bumper a peridd of forbearance until July 30, 2015.
Amohgst other things, the Forbearance Agreement required Bumper to continue to
actively market for sale its oil and gas properties during the forbearance period, with such
sale proceeds intended reduce the BMO Indebtedness. In addition, the Forbearance
Agreement provided that it would be an event of default if Bumper failed to close a
contemplated transaction with Luxxoil Canada Ltd. (“Luxxoil”) prior to the expiration of
the forbearance period. Bumper and the Guarantor executed a Consent Receivership
Order as part of the forbearance arrangement appended as a schedule to the Forbearance
Agreement. Attached hereto and marked as Exhibit “J” is a cdpy of the Forbearance

Agreement.

Pursuant to a forbearance amending agreement dated July 29, 2015 (the “Forbearance
Amending Agreement”), BMO granted Bumper a further period of forbearance until.
August 7, 2015, with an automatic extended forbearance period until August 30, 2015 if
Bumper could close the sale to Luxxoil prior to July 30, 2015. Attached hereto and

marked as Exhibit “K” is a copy of the Forbearance Amending Agreement.

Bumper was unable to close the sale to Luxxoil prior to July 30, 2015. Regardless, BMO
granted Bumper a further period of forbearance unﬁl August 27, 2015pursuant to a
second forbearance amending agreement dated August 6, 2015 (the “Second
Amendment”). Bumper did close the sale to Luxxoil subsequent to July 30, 2015, and
the grant of the Second Amendment was conditional upon delivery by Bumper to BMO
of the $3.5 million (net of costs) in sale proceeds from that transaction, which was
applied to reduce the BMO Indebtedness. Attached hereto and marked as Exhibit “L” is

a copy of the Second Amendment.

Pursuant to a third forbearance amending agreement, dated as of August 27, 2015 (the
“Third Amendment”), BMO granted Bumper a further period of forbearance until
September 3, 2015. Attached hereto and marked as Exhibit “M” is a copy of the Third

Amendment.

Pursuant to a fourth forbearance amending agreement, dated September 3, 2015 (the

“Fourth Amendment”), BMO granted Bumper a further period of forbearance until



(0

(2)

(h)

September 11, 2015. The Fourth Amendment included that it would be an event of
default under the Forbearance Agreement if the purchase and sale agreement entered into
by Bumper and Canstone Energy Ltd., dated August 26, 2015, terminated during the
forbearance period. Attached hereto and marked as Exhibit “N” is a copy of the Fourth

Amendment.

Pursuant to a fifth forbearance amending agreement, dated September 11, 2015 (the
“Fifth Amendment”), BMO granted Bumper a further period of forbearance until
October 2, 2015. Amongst other things, the Fifth Amendment required the execution of
an Inter-creditor Agreement between Bumper, BMO and Encana Corporation prior to
September 18, 2015. Attached hereto and marked as Exhibit “O” is a copy of the Fifth

Amendment.

Pursuant to a sixth forbearance amending agreement, dated October 2, 2015 (the “Sixth
Amendment”), BMO granted Bumper a further period of forbearance until November 2,

2015. Attached hereto and marked as Exhibit “P” is a copy of the Sixth Amendment.

Pursuant to a seventh forbearance amending agreement, dated November 2, 2015 (the
“Seventh Amendment”), BMO granted Bumper a further period of forbearance until
December 7, 2015. The grant of the Seventh Amendment was conditional upon

completion of several milestones by Bumper as follows:

(1) Delivery to BMO of the sale proceeds received from Bumper’s sale of its
“Flexjet” property, totalling approximately $500,000 prior to the expiration of the
forbearance period,

(i1) Closing of the purchase and sale agreement between Bumper and Forent Energy
Ltd. (“Forent”) dated October 16, 2015 (the “Forent PSA™), occurring no later
than December 4, 2015;

(iti)  Upon closing of the Forent PSA and release of funds from escrow, delivery to
, BMO of the sale proceeds received by Bumper under the Forent PSA, totalling
no less than $3.1 million; and

(iv) Delivery to BMO of a fully executed notice to Forent dated effective November
23, 2015 that Bumper elects to sell its entire interest in and to the overriding
royalty to Forent pursuant to the Royalty Agreement between Bumper and
Forent, dated effective December 4, 2015.

Attached hereto and marked as Exhibit “Q” is a copy of the Seventh Amendment.



(1)

0]

(k)

M

(m)

(n)

Bumper was unable to close the sale to Forent prior to December 4, 2015, and as a result,
pursuant to an eighth forbearance amending agreement, dated December 7, 2015 (the
“Eighth Amendment”), BMO granted Bumper a further period of forbearance until
December 18, 2015. The grant of the Eighth Amendment was conditional upon closing
the sale under the Forent PSA prior to December 16, 2015 (the “Revised Closing Date”),
and at the Revised Closing Date, delivery of the net sale proceeds from Bumper to BMO
in an amount not less than $4.0 million. Attached hereto and marked as Exhibit “R” is a

copy of the Eighth Amendment.

Pursuant to a ninth forbearance amending agreement, dated December 18, 2015 (the
“Ninth Amendment”), BMO granted Bumper a further period of forbearance until
December 23, 2015. Attached hereto and marked as Exhibit “S” is a copy of the Ninth

Amendment.

Pursuant to a tenth forbearance amending agreement, dated December 23, 2015 (the
“Tenth Amendment”), BMO granted Bumper a further period of forbearance until
January 8, 2016. The grant of the Tenth Amendment was conditional upon delivery by
Bumper tb BMO of certain inter-company receivables from its French subsidiaries,
totalling approximately €450,000. In addition, the Tenth Amendment permitted Bumper
to make severance payments to its employees totalling not rﬁore than $95,000. Attached

hereto and marked as Exhibit “T” is a copy of the Tenth Amendment.

Pursuant to an eleventh forbearance amending agreement, dated January 8, 2016 (the
“Eleventh Amendment”), BMO granted Bumper a further period of forbearance until
January 15, 2016. Attached hereto and marked as Exhibit “U” is a copy of the Eleventh

Amendment.

Pursuant to a twelfth forbearance amending agréement, dated January 15, 2016 (the
“Twelfth Amendment”), BMO granted Bumper a further period of forbearance .until
January 22, 2016. Attached hereto and marked as Exhibit “V” is a copy of the Twelfth

Amendment.

Pursuant to a thirteenth forbearance amending agreement, dated January 22, 2016 (the

“Thirteenth Amendment”), BMO granted Bumper a further period of forbearance until



13.

14.

January 29, 2016. The Thirteenth Amendment required Bumper to collect and deposit
outstanding amounts owing under certain shareholder’s loans in the amount of $714,000,
prior to Jaﬁuary 27, 2016. Attached hereto and marked as Exhibit “W” is a copy of the
Thirteenth Amendment.

(0) Pursuant to a fourteenth forbearance amending agreement, dated January 29, 2016 (the
“Fourteenth Amendment”), BMO granted Bumper a further period of forbearance until
February 2, 2016. The Fourteenth Amendment permitted BMO to place a hold on
Bumper’s Canadian bank account in the amount of $600,000. Attached hereto and
marked as Exhibit “X” is a copy of the Fourteenth Amendment.

The Guarantor was a party to the Forbearance Agreement and its subsequent amendments.

Pursuant to the Forbearance Agreement, as amended, and the various milestones reached by
Bumper throughout the lengthy forbearance period granted, Bumper reduced the BMO
Indebtedness by approximately $37 million.

Defaults & Receivership

15.

16.

Pursuant to the terms of the Forbearance Agreement, as amended, Bumper and the Guarantor
agreed that BMO would be entitled to immediately seek the appointment of a receiver and
receiver manager of Bumper and the Guarantor if the BMO Indebtedness was not repaid in full
prior to the expiration of the forbearance period. In this regard, Bumper and the Guarantor each
executed a Consent Receivership Order in favour of BMO, as well as an acknowledgment and
waiver of the notice provisions required under section 244 of the Bankruptcy and Insolvency Act,
RSC 1985, ¢ B-3, as amended (the “BIA™). These documents are appended as schedules to the

Forbearance Agreement, attached hereto and marked as Exhibit “J”.

Bumper has failed to repay the BMO Indebtedness in its entirety prior to the expiration of the
forbearance period on February 2, 2016, As of February 10, 2016, there remains $11,352,237.87
due and owing by Bumper and the Guarantor to BMO, together with interest, fees and other
chargeable costs continuing to accrue (the “Outstanding Indebtedness”). As a result, BMO is
entitled to proceed with a receivership application under the terms of the Forbearance Agreement,

as amended.



17.

18.

20.

21.

22.

SWORN BEFORE ME at Calgary, Alberta,
this j_{f_‘\day of February, 2016.

BMO has attempted to work with Bumper to resolve its financial difficulties since June of 2015,
aé evidenced through the multiple forbearance agreement amendments attached hereto. When
certain milestones were not met by Bumper during the various forbearance periods, BMO gave
Bumper more time to solve its financial difficulties. The relationship between BMO and Bumper
throughout this period can be characterized as cooperative, resulting in Bumper reducing the
BMO Indebtedness to the Outstanding Indebtedness. However, there is no further viable plan or

course of action at present which Bumper has presented to BMO to repay the Outstanding

. Indebtedness.

Bumper gave working notice to its employees in June, 2015 with a termination effective

December 31, 2015. Only a small handful of employees remain with Bumper on a limited, as-

‘ needed contract basis.

Further, Bumper has significant liquidity issues and is unable to meet its obligations as they come

due.

Given the fact that there are ongoing defaults under the Loan Agreement, the BMO Security and
Forbearance Agreement, as amended, and considering that there is no immediate plan of action to
cure those defaults or address the company’s liquidity issues, BMO has no other choice but to
rely upon the Consent Receivership Order and appoint a receiver to protect the assets underlying

the BMO Security.

Alvarez & Marsal Canada Inc. (“A&M”) has consented to act as receiver of Bumper and the
Guarantor. Attached hereto and marked as Exhibit “Y” is a copy of the Consent to Act as

Receiver.

[ make this Affidavit in support of an Order appointing A&M as the receiver and manager of

Bumper and the Guarantor.

A Commissioner for Oaths in and for Alberfa

N N’ N S N N

WEY MCWHINNIE

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public



This is Exhibit “G” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

A Commissioner for Oaths in and for Alberta

STEVEN G. BOD]
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public

351



INSTRUMENT OF PLEDGE

This Instrument of Pledge ("Instrument”) is dated this 15% day of
December, 2006, and is made by BUMPER DEVELOPMENT
CORPORATION LTD., a corporation incorporated under the laws of
Alberta and having its principal place of business in Calgary, Alberta (the
"Corporation"), in favour of Bank of Montreal, a Canadian chartered
bank with an office in Calgary, Alberta (the "Holder").

1. In this Instrument, terms and expressions defined in the description of the parties or body
hereof shall have those meanings herein, and:

(a) "Debenture"” means the fixed and ﬂoating-charge Debenture dated as of December 15, 2006,
from the Corporation to the Holder, in the principal amount of Cdn. $150,000,000 as such
debenture may hereafter be amended, modified, replaced or supplemented from time to time;

(b) "Obligations" means all obligations, indebtedness, liabilities, covenants, agreements and
undertakings of the Corporation to the Holder, present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed, wheresoever and howsoever incurred, and any
ultimate unpaid balance thereof, including all future advances and re-advances, and whether the
same is from time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again and whether the Corporation be bound alone or with others and whether as

~ principal or surety; and

(©) unless otherwise defined herein, terms and expressions defined in the Debenture shall, when used‘

herein, have the same meanings as are ascribed to them therein.

2. The Corporation hereby assigns, pledges and deposits to and with the Holder and grants

to the Holder a continuing security interest in the Debenture, to be held by the Holder as general and

* continuing collateral security for the payment, performance and final and indefeasible satisfaction in full
of each and every Obligation. :

3. . Except as otherwise provided herein, the Debenture while deposited hereunder:

(a) shall for all purposes be considered as outstanding for the full amount thereof unnl the surrender
thereof for cancellation; and

| (b) shall not be cancelled, redeemed or affected by the partial or full payment or satisfaction of the
Obligations, or by the absence of any Obligations or by any of the Obligations fluctuating from
time to time or the accounts in respect thereof ceasing to be in debit balance.

4, A Notwithstanding the terms of the Debenture, if any of the Obligations shall become due
and payable, the Holder may demand payment of the principal amount and accrued and unpaid interest in
respect of the Debenture and:

(a) exercise all the rights of an owner thereof and exercise and enforce all or any of the rights,
remedies and powers under the Debenture;

(b) sell the Debenture at a public or private sale to itself or any other Person; and

G:\049089\0157\Pledge v2.doc
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(c) exercise in respect of the Debenture, in addition to other rights and remedies provided for herein
or otherwise available to it, all the rights and remedies of a secured party in accordance with
applicable law.

Any such right and remedy may be exercised separately or in combination and shall be in-

addition to and not in substitution for the other rights and remedies of the Holder howsoever created or
existing by applicable law or otherwise.

The proceeds from any exercise or enforcement of all or any of such rights, remedies or
powers or any proceeds of the Debenture so sold as aforesaid shall be applied by the Holder on account of
the Obligations without prejudice to the Holder's claim upon the Corporation for any deficiency
thereunder, provided that the Holder shall only be liable to account for amounts actually received by it.

5. The Holder may grant extensions of time or other indulgences, take-and give up
securities, accept compositions, grant releases and discharges and otherwise deal with the Corporation
and with other Persons, sureties or securities as the Holder may see fit without prejudice to the liability of
the Corporation or the rights of the Holder in respect of the Debenture. No failure on the part of the
Holder to exercise, and no delay in exercising, any right or remedy hereunder shall operate as a waiver
thereof; nor shall any single or partial exercise of any right or remedy hereunder preclude any other or
further exercise thereof or the exercise of any other right or remedy.

. 6. Payment in full by the Corporation of or on account of all interest and fees accrued on the

“Obligations for any period shall be deemed payment in full of interest and fees accrued for the same
period under the Debenture, notwithstanding anything to the contrary in the Debenture. No payment of or
on account of the Obligations shall be deemed payment of principal, costs, charges or expenses under the
Debenture unless specifically appropriated to the Debenture by the Holder at the time of payment or in
accordance with the terms hereof.

Neither the Holder nor any subsequent holder of the Debenture shall, at any time, claim
payment under the Debenture (whether for principal, interest or both) in an amount greater than the
amount of the Obligations from time to time. Notwithstanding that the Debenture is stated to be payable
on demand, no demand for payment shall be made under the Debenture unless demand is concurrently
being made, or has been made;, for payment of any Obligations.

7. Neither the execution nor the enforcement of this Instrument or the Debenture shall
operate by way of merger of any of the Obligations and no judgment recovered by the Holder shall
operate by way of merger of or in any way affect the Security Interest of the Debenture, which is in
addition to and not in subsututlon for any other security interest now or hereafter held by or for the
benefit of the Holder.

8. The provisions hereof shall enure to the benefit of the Holder and its successors and
assigns and shali be binding upon the Corporation and its successors and permitted assigns.

9. This Instrument is conclusively deemed to be made under, and for all purposes to be
governed by and construed in accordance with, the laws of the Province of Alberta and of Canada
applicable therein. There shall be no apphcatnon of any conflict of laws or rules which would result in any
laws other than internal laws in force in the Province of Alberta applying to this Instrument. The
Corporation hereby xrrevocably submits and attorns to the jurisdiction of the courts of the Province of
Alberta for all matters arising out of or relating to this Instrument, or any of the transactions contemplated
hereby, without prejudice to the rights of the Holder to take proceedings in other jurisdictions in which
any Mortgaged Property may be situate. '

G:\049089\0157\Pledge v2.doc
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10. This Instrument shall continue to be effective or be reinstated, as the case may be, if at
any time any payment of any of the Obligations is rescinded or must otherwise be returned by the Holder
upon the insolvency, bankruptcy or reorganization of the Corporation or otherwise, all as though such
payment had not been made.

11 ’ The Corporation shall at any time and from time to time, at its own expense, promptly
execute and deliver all further instruments and documents, and take all further action that the Holder may
reasonably request, in order to perfect and protect any security interest granted or purported to be granted
as contemplated hereby or to enable the Holder to exercise and enforce its rights and remedies in
accordance herewith with respect to the Debenture. Without limiting the generality of the foregoing, the
Corporation agrees from time to time to provide the Holder with all such information, data, descriptions
and other assistance as the Holder may reasonably require in relation to the fixed charge of the Debenture
and to do all such acts and provide all such assistance as the Holder may reasonably request in relation to
any registrations as the Holder may determine to effect in relation to the Debenture.

12. The Corporation hereby waives presentment, notice of dishonour, notice of acceptance
and any other notice required with respect to any of the Obligations or under this Instrument and any
requirement that the Holder protect, secure, perfect or insure any Security Interest or any Mortgaged
Property or exhaust any right or take any action against the Corporation or any other Person or any other
collateral.

13. No amendment or waiver of any provision of this Instrument or consent to any departure

herefrom shall in any event be effective unless the same shall be in writing and signed by the party
alleged to have granted such waiver or consent, and then such waiver or consent shall be effective only in
the specific instance and for the specific purpose for which given.

14.. All notices and other communications in respect hereof shall be given and governed in
accordance with the terms of the Debenture in respect of notices and other communications.

15. Upon permanent and indefeasible payment by the Corporation to the Holder of all of the

Obligations, the Holder shall, upon the written request of the Corporation, deliver up the Debenture to the
Corporation and shall, at the expense of the Corporation, release and discharge the security thereby
constituted and execute and deliver to the Corporation such deeds and other documents as shall be
requisite to release and discharge the Debenture and the security afforded thereby.

16. ~ Any sale, transfer, deliVe;y, negotiation or assignment of the Debenture by the Holder
will be made subject to the provisions of this Instrument. .

[Signatures Follow on Next Pagef
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IN WITNESS WHEREOF the Coxporatlon has executed this Instrument as of the date

and year first above written.
BUMPER j PN[EN]jORPyRATION LTD .

T\
Name: ‘.’.)ame,s \LGOLQ"\
Txtle \) C‘M

G:\049089\0157\Pledge v2.doc



This is Exhibit “H” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Commissioner for Qaths
in and for Alberta
Student-At-Law, Notary Public
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GUARANTEE
This Guarantee is made as of April 6, 2015 in favour of Bank of Montreal (the "Bank").

For valuable consideration, receipt whereof is hereby acknowledged, BUMPER

DEVELOPMENT CORPORATION (the "Guarantor") hereby irrevocably, absolutely and
unconditionally: :

2403465.2

(@)

(®)

guarantees to the Bank the full, prompt and punctual payment and performance of the
Obligations (as hereinafter defined) as and when due; and

indemnifies and saves harmless the Bank from and against any and all losses, damages,
costs, expenses or liabilities suffered or incurred by the Bank resulting or arising from or
relating to any failure of the Borrower to pay in full or fully perform the Obligations as
and when due, provided that the amount of such indemnification shall not exceed the
amount of such Obligations together with any and all other amounts due and owing
hereunder from time to time.

And the Guarantor agrees with the Bank as follows:

Definitions. In this Guarantee, including any preamble and recitals and the guarantee provision
set forth above, unless there is something in the subject matter or context inconsistent therewith,
capitalized terms used and not otherwise defined herein shall have the meanings ascribed to them
in the Credit Agreement and the following terms and expressions (including the singular and
plural form and derivatives thereof) shall have the following meanings:

(@

(b)

©
(d

©

"Applicable Law" means (i) any franchise, 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, decision, ruling, decree
or award; (iii) any regulatory policy, practice, guideline or directive; or (iv) any licence,
qualification, authorization, consent, exemption, waiver, right, permit or other approval
of any governmental authority, in each case, binding on or affecting the Person referred
to in the context in which the term is used or binding on or affecting the property of such
Person; - :

"Bank" méans the Bank of Montreal, as lender under the Credit Agreement, the purposes
of this Guarantee, includes the Swap Lender;

"Borrower" means Bumper Development Corporation Ltd., its successors and assigns;

"Credit Agreement" means the letter of offer of financing dated March 27, 2015
between Bank of Montreal, as lender, and the Borrower providing for, inter alia, a
revolving credit facility and all schedules thereto, as any of the foregoing may be
amended, amended and restated, modified, replaced, restated or supplemented from time
to time;

"Guarantee" means this Guarantee, as the same may be amended, amended and restated,

- modified, replaced, restated or supplemented from time to time;

357



2
® "Loan Documents" has the meaning assigned to that term in the Credit Agreement, but
includes any Swaps provided by a Swap Lender; and "Loan Document”" means any one
of them,;
(& "Obligations" means the collective reference to all obligations, indebtedness, liabilities,

covenants, agreements and undertakings of the Borrower to the Bank arising out of, -

contemplated by or in connection with the Credit Agreement or any other Loan
Document, and whether present or future, direct or indirect, absolute or contingent,
matured or not, extended or renewed, wheresoever and howsoever incurred, and any
ultimate unpaid balance thereof, including all future advances and re-advances, and
whether the same is from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether the Borrower be bound alone or
with others and whether as principal or surety; and "Obligation" means any one of them;
and

) "Swap Lender" means Bank of Montreal or any affiliate thereof which provides Swaps
to the Borrower or any Subsidiary of the Borrower.

Representations. The Guarantor and the Borrower are members of an affiliated group of
companies and are engaged in related businesses. The Guarantor is a Subsidiary of the Borrower
and its guarantee and surety obligations pursuant to this Guarantee reasonably may be expected to
benefit it directly or indirectly, and it has determined that this Guarantee is necessary and
convenient to the conduct, promotion and attainment of the business of the Guarantor and the
Borrower. The Guarantor (after giving effect to this Guarantee but taking into account any right
of contribution it may have against any other guarantor of the Borrower): (a) is not insolvent as of
the date hereof and will not be rendered insolvent as a result of this Guarantee, (b) is not engaged
in a business or a transaction, or about to engage in a business or a transaction, for which any

‘property or assets remaining with it constitute unreasonably small capital, and (c) does not intend
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to incur, or believe it will incur, debts that will be beyond its ability to pay as such debts mature.

Maximum Liability. Notwithstanding anything to the contrary herein or in any other Loan
Document, the maximum liability of the Guarantor hereunder and under the other Loan
Documents shall in no event exceed the amount for which the Guarantor may be liable without
rendering this Guarantee voidable under applicable United States federal and state laws relating
to the insolvency of debtors, fraudulent conveyance or fraudulent transfer (after giving effect to
the right of contribution referenced in Section 2 above).

Amount of Obligations. The Guarantor agrees that the Obligations may at any time and from
time to time exceed the amount of its liability hereunder without impairing the guarantee and
indemnity contained herein or affecting the rights and remedies of the Bank hereunder.

Evidence of Accounts. Any account settled or stated between the Bank, on the one hand, and the
Borrower, on the other hand, shall be accepted by the Guarantor as prima facie evidence that the
amount thereby appearing due by the Borrower is so due.

Waiver of Defences. The liability of the Guarantor under this Guarantee shall be irrevocable,
unconditional and absolute, and, without limiting the generality of the foregoing, the obligations
of the Guarantor shall not be released, discharged, limited or otherwise affected by, and the
Guarantor hereby waives as against the Bank to the fullest extent permitted by Applicable Law,
any defence relating to: ‘
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any extension, other indulgence, renewal, settlement, discharge, compromise, waiver,
subordination or release in respect of any Obligation or otherwise unless such extension,
other indulgence, renewal, settlement, discharge, compromise, waiver, subordination or
release shall specifically release the Guarantor from its indebtedness, obligations or
liabilities hereunder or any part thereof or is a payment of all the Obligations in full;

any modification or amendment of or supplement to. the Obligations, including any
increase or decrease in the principal, the rates of interest or other amounts payable in
respect thereof; , :

whether any Swaps with a Swap Lender shall be in respect of commodity risk, interest
rate risk, currency risk or otherwise and whether on a financial or physical basis, and
whether speculative or not; .

any defence based upon any incapacity, disability or lack or limitation of status or power
of the Borrower, the Guarantor or any other Person or of the directors, officers,
employees, partners or agents thereof, or that the Borrower, the Guarantor or any other
Person may not be a legal entity, or any irregularity, defect or informality in the
borrowing or obtaining of moneys or credits in respect of the Obligations;

any change in the existence, structure, constitution, name, control or ownership of the
Borrower, the Guarantor or any other Person;

any insolvency, bankruptcy, amalgamation, merger, reorganization, arrangement or other
similar proceeding affecting the Borrower, the Guarantor or any other Person or the

~ assets of the Borrower, the Guarantor or any other Person;

any change in the shareholdings, unitholdings or membership of the Guarantor, as

“applicable, whether through the retirement of one or more partners or members or the

introduction of one or more partners or membérs or otherwise;

the existence of any claim, set-off or other rights which the Guarantor may have at any
time against the Borrower, the Bank, or any other Person, whether in connection with the
Obligations or any unrelated transactions;

any release or non-perfection or any invalidity, illegality or unenforceability relating to or
against the Borrower, the Guarantor or any other Person, whether relating to any
instrument evidencing the Obligations or any other agreement or instrument relating
thereto or any part thereof or any provision of Applicable Law purporting to prohibit the
payment by the Borrower, the Guarantor or any other Person of any of the Obligations; .

any limitation, postponement, prohibition, subordination or other restriction on the rights
of the Bank to payment of the Obligations or to take any steps in respect thereof,
including any stay of proceedings against the Borrower or any direct or indirect guarantor
of the Obligations;-

any release, substitution or addition of any co-signer, endorser, other guarantor or any
other Person in respect of the Obligations;
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) any defence arising by reason of any failure of the Bank to make any presentment,
demand for performance, notice of non-performance, protest, and any other notice,
including notice of:

(1) acceptance of this Guarantee;
(i) partial payment or non-payment of all or any part of the Obligations; and
(iii)  the existence, creation, or incurring of new or additional Obligations;

(m) any defence arising by reason of any failure of the Bank to proceed against the Borrower
or any other Person, to proceed against, apply or exhaust any security held from the
Borrower, the Guarantor or any other Person for the Obligations, or to proceed against or
to. pursue any other remedy in the power of the Bank whatsoever;

n) the benefit of any law which provides that the obligation of a guarantor must neither be
larger in amount nor in other respects more burdensome than that of the principal
obligation or which reduces a guarantor's obligation in proportion to the principal
obligations; '

(o) any defence arising by reason of the cessation from any cause whatsoever of the liability
of the Borrower, the Guarantor or any other Person with respect to all or any part of the
Obligations, or by reason of any act or omission of the Bank or others which directly or
indirectly results in the discharge or release of the Borrower, the Guarantor or all or any
part of the Obligations or any security, or guarantee therefor, whether by operation of law
or otherwise;

® any defence arising by reason of any failure by the Bank to obtain, perfect or maintain a
perfected (or any) Security Interest upon any property of the Borrower, the Guarantor or
any other Person or by reason of any interest of the Bank in any property, whether as
owner thereof or the holder of a Security Interest therein or lien or encumbrance thereon,
being invalidated, voided, declared fraudulent or preferential or otherwise set aside, or by
reason of any impairment by the Bank of any right to recourse or collateral;

)] any defence arising by reason of the failure of the Bank to marshal any assets;

@® any defence based upon any failure of the Bank to give to the Borrower, the Guarantor or
any other Person notice of any sale or other disposition of any property securing any or
all of the Obligations or any guarantee thereof, or any defect in any notice that may be
given in connection with any sale or other disposition of any such property, or any failure .
of the Bank to comply with any provision of Applicable Law in enforcing any Security
Interest upon any such property, including any failure by the Bank to dispose of any such
property in a commercially reasonable manner;

(s) any dealing whatsoever with the Borrower, the Guarantor or other Person or any security,
whether negligently or not, or any failure to do so;

® any extinguishment of all or any of the Obligations for any reason whatsoever (other than
the actual satisfaction thereof); or .
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w any other law, event or circumstance which might otherwise constitute a defence
available to, or a discharge of the Guarantor, any other act or omission to act or delay of
any kind by the Borrower, the Bank, the Guarantor or any other Person or any other
circumstance whatsoever, whether similar or dissimilar to the foregoing, which might,
but for the provisions of this Section 6, constitute a legal or equitable discharge,
limitation or reduction of the obligations of the Guarantor hereunder (other than the
payment or satisfaction in full of all of the Obligations).

The foregoing provisions apply (and the foregoing waivers shall be effective) even if the effect is
to destroy or diminish the Guarantor's subrogation rights, the Guarantor's right to proceed against
the Borrower for reimbursement, the Guarantor's right to recover contribution from any other
guarantor or any other right or remedy.

Indemnity. The Guarantor shall be liable for and shall indemnify and save the Bank harmless
from and against any losses which may arise by virtue of any of the Obligations or any agreement
related  thereto being or becoming for any reason whatsoever in whole or in part (a) void,
voidable, ultra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its
terms, or (b) released or discharged by operation of law other than by reason of a release by the
Bank (collectively an "Indemnifiable Circumstance"). For greater certainty, these losses shall
include the amount of all obligations which would have been payable by the Borrower but for the
existence of an Indemnifiable Circumstance. The Guarantor shall also be liable for and shall
indemnify and save the Bank harmless from and against any and all liabilities, costs and expenses
(including reasonable legal fees and expenses on a solicitor and his own client full indemnity
basis) (x) incurred by the Bank in the preparation, registration, administration or enforcement of
this Guarantee, (y) with respect to or resulting from any failure or delay by the Guarantor in
performing or observing any of its obligations under this Guarantee, and (z) incurred by the Bank
in performing or observing any of the other covenants of the Guarantor under this Guarantee.

No Waiver. No delay on the part of the Bank in exercising any of its options, powers or rights,
or partial or single exercise thereof, shall constitute a waiver thereof. No amendment to this
Guarantee or waiver of any of the rights of the Bank hereunder shall be deemed to be made by the
Bank unless the same shall be in writing, duly signed on behalf of the Bank and each such waiver,
if any, shall apply only with respect to the specific instance involved and for the specific purpose
for which given, and shall in no way impair the rights or liabilities of the Bank or the Guarantor
hereunder in any other respect at any other time.

Deemed Existence. If at any time, all or any part of any payment previously applied by the Bank

to any Obligation is or must be rescinded or returned by the Bank for any reason whatsoever
(including the insolvency, bankruptcy, or reorganization of the Guarantor or the Borrower) such
Obligation shall, for the purpose of this Guarantee, to the extent that such payment is rescinded or
returned, be deemed to have continued in existence, notwithstanding such application by the
Bank, and this Guarantee shall continue to be effective or be reinstated, as the case may be, as to
such Obligation, all as though such application by the Bank had not been made.

Assignment and Postponement. From and after demand under the Credit Agreement, all
present and future indebtedness and liability of the Borrower to the Guarantor is hereby assigned
by the Guarantor to the Bank and postponed to the Obligations and all moneys received by the

Guarantor in respect thereof will be received in trust for and will be paid over to the Bank upon

demand by the Bank. If the Bank receives from the Guarantor a payment or payments in full or
on account of the liability of the Guarantor hereunder, the Guarantor will not be entitled to claim

repayment against the Borrower until the Bank's claims against the Borrower have been.
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irrevocably and unconditionally paid in full. In case of liquidation, winding-up or bankruptcy of
the Borrower (whether voluntary or involuntary) or any composition with creditors.or scheme of
arrangement, the Bank will have the right to rank for its full claims and receive all dividends or

~ other payments in respect thereof in priority to the Guarantor until the claims of the Bank have
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been irrevocably and unconditionally paid in full and the Guarantor will continue to be liable
hereunder for any balance which may be owing to the Bank by the Borrower. In the event of the
valuation by the Bank of any of its security and/or the retention thereof by the Bank, such
valuation and/or retention will not, as between the Bank and the Guarantor, be considered as a
purchase of such security, or as payment or satisfaction of the Obligations or any part thereof.
The foregoing provisions of this Section 10 will not in any way limit or lessen the liability of the
Guarantor under any other section of this Guarantee.

Other Securities. This Guarantee is in addition to and not in substitution for any other guarantee
or any other securities by whomsoever given at any time held by the Bank for any present or
future Obligations and the Bank shall at all times have the right to proceed against or realize upon
all or any portion of any other guarantees or securities or any other money or assets to which it
may become entitled or have a claim in such order and in such manner as it in its sole and
unfettered discretion may deem fit.

Continuing Guarantee. This Guarantee is a continuing guarantee and: (a) shall remain in full
force and effect in accordance with its terms until payment in full of all amounts payable under
this Guarantee and termination of the Bank's commitments and obligations under and pursuant to
the Loan Documents; and (b) shall enure to the benefit of the Bank and its successors and assigns,
and shall be binding upon the Guarantor, its successors and permitted assigns.

Enforcement of Guarantee. The obligations of the Guarantor under this Guarantee shall be
enforceable by the Bank upon demand by the Bank for payment of the Obligations in accordance
with the terms hereof without the necessity of any action or recourse whatsoever against the
Borrower, any security or any other guarantor. The remedies provided in this Guarantee are
cumulative and not exclusive of any remedies provided by Applicable Law, any Loan Document
or otherwise.

Subrogation. This Guarantee shall not be considered as wholly or partially satisfied by the
payment or liquidation at any time or times of-any sum or sums of money for the time being due
or remaining unpaid to the Bank, and all dividends, compensations, proceeds of security valued
and payments received by the Bank from the Borrower, the Guarantor or from others or from any
estate shall be regarded for all purposes as payments in gross without right on the part of the
Guarantor to claim in reduction of the liability under this Guarantee the benefit of any such
dividends, compositions, proceeds or payments or any securities held by the Bank or proceeds
thereof, and the Guarantor shall have no right to be subrogated in any rights of the Bank until the
Bank shall have received full, final and indefeasible payment and performance of the Obligations
and the Bank has no further obligation to extend credit or advance monies to or for the benefit of
the Borrower.

Foreign Currency Obligations. The Guarantor will make payment relative to each Obligation
in the currency (the "Original Currency") in which the Borrower is required to pay such
Obligation. If the Guarantor makes payment relative to any Obligation to the Bank in a currency
(the "Other Currency") other than the Original Currency (whether voluntarily or pursuant to an
order or judgment of a court or tribunal of any jurisdiction), such payment will constitute a
discharge of the liability of the Guarantor hereunder in respect of such Obligation only to the

extent of the amount of the Original Currency which the Bank is able to purchase at Calgary,
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Alberta with the amount it receives on the date of receipt. If the amount of the Original Currency
which the Bank is able to purchase is less than the amount of such currency originally due to it in
respect of the relevant Obligation, the Guarantor will indemnify and save the Bank harmless from
and against any loss or damage arising as a result of such deficiency. This indemnity will
constitute an obligation separate and independent from the other obligations contained in this
Guarantee, will give rise to a separate and independent cause of action, will apply irrespective of
any indulgence granted by the Bank and will continue in full force and effect notwithstanding any
judgment or order in respect of any amount due hereunder or under any judgment or order.

Guarantee of Payment and Performance. This Guarantee is a guarantee of payment and
performance and not of collection and is in addition and without prejudice to any securities of any

kind now or hereafter held by the Bank.

17.

18.
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Costs. The Guarantor shall pay to the Bank all out-of-pocket costs and expenses, including all
reasonable legal fees (on a solicitor and his own client basis) and other expenses incurred by the
Bank from time to time in the enforcement, realization and collection of or in respect of this

Guarantee, and the term "Obligations" herein shall include all such costs and expenses. All of -

these amounts shall be payable by the Guarantor on demand, shall bear interest at a rate per
annum equal to the Bank of Montreal Prime Rate plus three percent (3%) per annum, calculated
from the date incurred by the Bank to the date paid by the Guarantor, compounded monthly on
the last day of each month, both before and after default, maturity and judgment.

Payment. All payments hereunder with respect to any Obligations shall be made to the Bank at
Bank of Montreal, Main Floor, 340 — 7% Avenue SW, Calgary, Alberta, T2P 0X4 or at such other
branch or agency of the Bank as the Bank shall designate from time to time by notice in writing
to the Guarantor.

Payment on Stay. Ifi (a) the Borrower is prevented from making payment of any of the
Obligations when it would otherwise be required to do so; or (b) the Bank is prevented from
demanding payment of the Obligations because of a stay or other judicial proceeding or any other
legal impediment, all Obligations or other amounts otherwise subject to demand, acceleration or
payment shall be payable by the Guarantor as provided for hereunder.

Waiver of Notice. The Guarantor waives all notices which may be required by any statute, rule
of law, contract or otherwise to preserve any rights to the Bank against the Guarantor.

Taxes. Any and all payments by the Guarantor hereunder shall be made free and clear of and

~ without deduction for any and all present and future taxes, liens, imposts, stamp taxes,
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deductions, charges or withholdings, and all liabilities with respect thereto and any interest,
additions to tax and penalties imposed with respect thereto, but excluding, with respect to the
Bank, taxes imposed on its income or capital and franchise taxes imposed on it by any taxation
authority (hereinafter referred to as "Taxes"). If the Guarantor shall be required by law to deduct
any Taxes from or in respect of any sum payable hereunder to the Bank:

(@ the sum payable shall be increased as may be necessary so that after making all required
deductions (including deductions applicable to additional sums payable under this
Section 21) the Bank receives an amount equal to the sum it would have received had no
such deductions been made; and

® the Guarantor shall pay the full amount deducted to the relevant taxation authonty or
other authonty in accordance with Applicable Law.
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Relationship to Borrower. The Guarantor has had full and complete access to the underlying
documentation relating to the Obligations and all other documentation executed by any other
Person in connection with the Obligations. The Guarantor is fully informed of all circumstances
which bear upon the risks of executing this Guarantee which a diligent inquiry would reveal. The
Guarantor has adequate means to obtain from the Borrower on a continuing basis information
concerning its financial condition and is not depending on the Bank to provide such information,
now or in the future. The Guarantor agrees that the Bank shall not have any obligation to advise
or notify the Guarantor or to provide the Guarantor with any data or information.

Covenants. The Guarantor acknowledges receipt of a copy of the Credit Agreement and the
other Loan Documents and understands the Obligations of the Borrower thereunder. The

. Guarantor consents and agrees to be bound by any provision in the Credit Agreement which

24.

25.

26.
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relates to the Guarantor. In addition, the Guarantor covenants and agrees that it shall perform
each and every term, covenant, condition and agreement which the Borrower has covenanted in
the Credit Agreement to cause the Guarantor to perform, and the Guarantor will comply with
each and every term, covenant, condition and agreement which the Borrower has covenanted
under the Credit Agreement to cause the Guarantor to comply with, when and as provided for by
the terms of the Credit Agreement and the Guarantor will not do anything which would result in a
breach of the Credit Agreement.

The Guarantor confirms and makes and repeats on its own behalf in favour of the Bank each of -

the representations and warranties set forth in the Credit Agreement to the -extent such
representations and warranties relate to the Guarantor or any matter in respect thereof, and shall
be deemed to make, repeat and re-affirm each such representation and warranty on each date on
which such representations and warranties are made or deemed to be made or re-made by the
Borrower under the Credit Agreement, all to the same extent as if the Guarantor was a party to
the Credit Agreement, and all as though such representatxons and warranties were set out at length
herein.

Governing Law. This Guarantee shall be governed by and construed in accordance with the
laws of the Province of Alberta. The Guarantor irrevocably agrees that any legal proceedings in
respect of this Guarantee may be brought in the courts of the Province of Alberta and the courts
of appeal therefrom (the "Specified Courts"). The Guarantor hereby irrevocably submits to the
non-exclusive jurisdiction of the Specified Courts. The Guarantor hereby irrevocably waives, to
the fullest extent permitted by Applicable Law, any objection which it may now or hereafter have
to the commencement of any suit, action or proceeding arising out of or relating to the Guarantee
or any Loan Document, in any Specified Court, and hereby further irrevocably waives any claims
that any such suit, action or proceeding brought in any such Specified Court has been brought in
an inconvenient forum. Nothing herein shall affect the right of the Bank to commence legal
proceedings or otherwise proceed against the Guarantor in any jurisdiction or to serve process in
any manner permitted by Applicable Law. The Guarantor agrees that a final judgment in any such
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by Applicable Law.

Severability. If any provision or paragraph of this Guarantee shall be invalid, 1llegal or
unenforceable in any respect or in any jurisdiction, it shall not affect the validity, legality or
enforceability of such provision or paragraph in any other jurisdiction or the validity, legality or
enforceability of any other provision of this Guarantee.

Notices. Any demand, notice or communication to be made or given hereunder shall be in
writing and may be made or given by personal delivery or by transmittal by telex, telecopy,
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facsimile or other electronic means of communication addressed to the respective parties as
follows:

the Guarantor at:

Bumper Development Corporation

~ c/o Bumper Development Corporation Ltd.
Suite 1501, 300 — 5th Avenue S.W.
Calgary, Alberta, Canada T2P 3C4

Attention: James P. Keough, Vice President, Finance
Facsimile: (403) 265-8155

the Bank at:

Suite 900, 525 — 8" Avenue S.W.
Calgary, Alberta T2P 1G1

Attention: Managing Director
Facsimile: (403) 515-3650

or to such other address or telex number, telecopy number or facsimile number as any party may
from time to time notify the others in accordance with this Section 26. Any demand, notice or
communication made or given by personal delivery shall be conclusively deemed to have been
given on the day of actual delivery thereof, or, if made or given by telex or other electronic means
of communication, on the first Business Day following the transmittal thereof.

Service of Process. The Guarantor agrees that service of ary process or other document by

registered mail or internationally recognized overnight delivery service to the address for the
Guarantor set forth in Section 26, or such other address as the Guarantor may specify in writing to
the Bank from time to time, shall be effective service of process for any action or proceeding in
any court. -

Acknowledgment. The Guarantor confirms that its obligations under this Guarantee are not
subject to any promise or condition affecting or limiting its liability, and no statement,
representation, collateral agreement or promise by the Bank or by any officer, employee or agent
of it, forms any part of this Guarantee or has induced the making thereof, or shall be deemed in
any way to affect the Guarantor's liability hereunder.

Appropriation. The Bank shall be at liberty, without in any way prejudicing or affecting its
rights hereunder, to appropriate any payment made or monies received to any part of the
Obligations, whether then due or to become -due, and from time to time to revoke or alter any
such appropriation, as the Bank sees fit.

[signature page follows]
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IN WITNESS WHEREOF the Guarantor has caused this Guarantee to be signed by the proper officer
duly authorized in that behalf as of the date and year first above written.

BUMPER DEVELOPMENT CORPORATION

Per:

Nanme—J4, mes Keou@l/\
Title: Treasl/“/e”»
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This is Exhibit “T” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

A Commissioner for QOaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta .
Student-At-Law, Notary Public
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SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of April 6, 2015 (the “Securltv Agreement”)
is made by Bumper Development Corporation, a Delaware corporation (“Grantor™), in favor of
Bank of Montreal, a Canadian chartered bank, having an office in Calgary, Alberta (“Grantee”).

WITNESSETH:

WHEREAS, pursuant to the letter offer of financing, dated as of March 27, 2015
including all schedules thereto (as amended, supplemented, amended and restated or otherwise
modified from time to time, the “Credit Agreement”), between Bumper Development
Corporation, Ltd., a corporation organized and existing pursuant to the laws of the Province of
Alberta (“Borrower”) and Grantee, a certain credit facility was estabhshed for Borrower for the
purposes specifically outlined therein; and -

‘WHEREAS, pursuant to the Credit Agreement, the Grantor is required to execute and
- deliver th13 Secunty Agreement;

NOW, THEREFORE, in consideration of the credit made available to Borrower under

the Credit Agreement and other good and valuable consideration, the receipt and sufficiency of

which Grantor hereby acknowledges, Grantor hereby agrees, for the benefit of Grantee, as
follows

‘ARTICLE I
- DEFINITIONS

SECTION 1.1. Certain Terms. Capitalized terms (whether or not underscored) when |

used in this Security Agreement, including its preamble and recitals, shall have the meanings
ascribed to them in the Credit Agreement and the following terms and expressions shall have the
following meanings:

“Closing Date” means the date of this Agreement.
“Collateral” is defined in Section 2.1.

“Collateral Accounts” is defined in clause (b) of Section 4.3.

“Control Agreement” means an authenticated record in form and substance satisfactory to
Grantee that provides for Grantee to have “control” (as defined in the UCC) over certain
Collateral. ’

. “Credit Agreement” is defined in the first recital.

“Default” means any demand under the Credit Agreement or Guarantee or any default by
‘Borrower or Grantor under any Loan Document to which it is a party.

“Distributions” means, with respect to any Equity Interests that are Collateral, all
(i) dividends paid on such Equity Interests, whether in the course of the issuer’s business or upon
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liquidation of the issuer, (ii) shares (or other designations) of Equity Interests resulting from,
issued in connection with or issued in connection with the exercise of any (A) stock split,
(B) reclassification, (C) warrant, (D) option, (E)non-cash dividend, (F)merger . or
(G) consolidation involving such Equity Interests and (iii) all other distributions (whether similar
or dissimilar to the foregoing) on or with respect to such Equity Interests. ‘ ’

“Equity Interests” means, with respect to any Person, all Shares, interests, participations
or other equivalents (however designated, whether voting or non-voting) of such Person’s capital,
whether now outstanding or issued after date hereof.

“Fair Market - Value” means a price that would be paid in an arm’s- length transaction
between an informed and willing seller under no compulsion to sell and an informed and willing
buyer under no compulsion to buy. A

“Filing. Statements” is defined in clause (b) of Section 3.7.
“Grantor” is defined in the preamble.

“Guarantee” means the guarantee dated as of April 6, 2015 granted by Grantor in favour
of Grantee, as amended, supplemented, amended and restated or otherwise modified from time to
time. : ' :

“Liens” means any security interests, mortgages, deeds of trust, liens, pledges, charges,
claims, easements, reservations, restrictions, equities, rights of way, options, rights of first
refusal, grants of power to confess judgment, conditional sales and title retention agreements
(including any lease in the nature thereof) and all ether encumbrances, whether or not relating to

the extension of credit or the borrowing of money.

“Permitted Encumbrances” means (i) Liens for Taxes not yet due and payable and for
which there are adequate reserves in Grantor’s books and records, (ii) mechanic’s, landlord,
materialman’s, supplier’s, vendor’s and similar Liens arising in the ordinary course of Grantor’s
business securing amounts that are not delinquent, (iit) workers’ or unemployment compensation
liens arising in the ordinary course of Grantor’s business, and (iv) Liens in favor of Grantee
pursuant to this Security Agreement.

“Restricted Shares” means any Shares owned by the Grantor from time to time that are
subject to an agreement (each, an “Ownership Agreement”) governing the ownership,
management or operation of the entity issuing the Shares that restricts the transfer (as transfer is
defined under the applicable Ownership Agreement), encumbrance, pledge or lien of the Shares.
Restricted Shares shall become Collateral when the requisite consents to the grant of a security
interest in favour of the Bank have been obtained pursuant to Section 2.5. The Grantee
acknowledges that the Grantor’s interests in Promosome LLC constitute Restncted Shares on the
date hereof.

“Secured Obligations” mean$ the collective reference to all obligations, indebtedness,-

liabilities, covenants, agreements and undertakings of Grantor to Grantee arising out of,
contemplated by or in connection with the Guarantee, any Swap between Grantor and Grantee or
any other Loan Document, and whether present or future, direct or indirect, absolute or
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contingent, matured or not, extended or renewed, wheresoever and howsoever incurred, and any
ultimate unpaid balance thereof, including all future advances and re-advances, and whether the
same is from time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again and whether Grantor be bound alone or with others and whether as principal or
surety; and “Secured Obligation” means any one of them.

“Security Agreement” is defined in the preamble.

“Shares” means, with respect to any Person, all of the shares of stock, membership
interests or other ownership interests in such Person, of every class, whether now or hereafter
authorized, regardless of whether the rights of the holders of such shares of stock, membership
interests or other ownership interests to receive dividends or other distributions (in the course of
the issuer’s business or upon liquidation) are limited to a fixed sum or percentage.

“Termination Date” means the date on which (a) all obligations, indebtedness, liabilities,
covenants, agreements and undertakings of Borrower to Grantee arising out of, contemplated by
or in connection with the Credit Agreement, any Swap between Borrower and Grantee or any
other Loan Document have been repaid and satisfied in full, (b) all Secured Obligations have
been repaid and satisfied in full and (c) all commitments of Grantee under the Loan Documents
have terminated. :

“UCC” means the Uniform Commercial Code as in effect from time to time in the State
of New York; provided, that if, with respect to any Filing Statement or by réason of any
provisions of law, the perfection or the effect of perfection or non-perfection of the security
interests granted to Grantee pursuant to an applicable Loan Document is governed by the
Uniform Commercial Code as in effect in a jurisdiction of the United States other than New
York, then “UCC” means the Uniform Commercial Code as in effect from time to time in such
other jurisdiction for purposes of the provisions of such Loan Document or such Filing Statement
relating to such perfection or effect of perfectlon or non-perfection.

SECTION 1.2. UCC Deﬁm’uons. When used in this Security Agreement, the terms
“Account”, “Certificate of Title”, “Certificated Securities”, “Chattel Paper”, “Commercial Tort
Claim”, “Commodity Account”, “Commodity Contract”, “Deposit Account”, “Document”,
“Electronic Chattel Paper”, “Equipment”, “Fixtures”, “Goods”, “Instrument”, “Inventory”,
“Investment Property”, “Letter-of-Credit Rights”, “Payment Intangibles”, “Proceeds”,
“Promissory Notes”, “Securities Account”, “Security Entitlement’, “Supporting Obligations” and
“Uncertificated Securities” have the meaning provided in Article 8 or Article 9, as applicable, of
the UCC. “Letter of Credit” has the meaning provided in Section 5-102 of the UCC. Any other
capitalized terms not defined herein shall have the meaning provided in either the UCC or the
" Credit Agreement.

ARTICLEIl -
SECURITY INTEREST

SECTION 2.1. Grant of Security Interest. Grantor hereby grants to Grantee a
continuing security interest in all of Grantor’s right, title, and interest in and to the following
property (other than Restricted Shares prior to the Grantor’s obtention of the requisite consent to
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the grant of this security interest with respect thereto pursuant to Section 2.5), whether now or
hereafter existing, owned or acquired by Grantor, and wherever located, (collectively, the
“Collateral”)

(a) Accounts;
~ (b) Chattel Paper;
(¢) Commercial Tort Claims;
(d) Deposit Accounts;
(e) Documents;
(f) General Intangibles;
(g) Goods;
(h) Instruments;
(1) Investment Property
(j) Letter-of-Credit Rights and Letters of Credit;

‘ (k) all books, records, writings, databases, information and other property
relating to, used or useful in connection with, evidencing, embodying, moorporatmg or
referring to, any of the foregoing in this Section;

() all Proceeds of the foregoing and, to the extent not otherwise included, (i) all
payments under insurance (whether or not Grantee is the loss payee thereof) and (ii) all
tort claims; and

(m) all other property -and rights of every kind and description and interests
- therein. ' '

SECTION 2.2. Grantor to Remain Liable. Anything herein to the contrary
notwithstanding: '

“(a) Grantor will remain liable under the contracts and agreements included in the
Collateral to the extent set forth therein, and will perform all of its duties and obligations
under such contracts and agreements to the same extent as if this Security Agreement had
not been executed;

(b) the exercise by Grantee of any of its rights hereunder will not release Grantor
from any of its duties or obligations under any such contracts or agreements included in
the Collateral; and

(c) Grantee shall not have any obligation or liability under any contracts or
agreements included in the Collateral by reason of this Security Agreement, nor shall
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Grantee be obligated to perform any of the obligations or duties of Grantor thereunder or
to take any action to collect or enforce any claim for payment assigned hereunder.

SECTION 2.3. Security Interest Absolute, etc. This Security Agreement shall in all
respects be a continuing, absolute, unconditional and irrevocable grant. of security interest, and
shall remain in full force and effect until the Termination Date. All rights of Grantee and all
security interests granted to Grantee under this Agreement, and all obligations of Grantor under
this Agreement, shall, in each case, be absolute, unconditional and irrevocable irrespective of:

(a) any lack of validity, legality or enforceability of any Loan Document;

(b) the failure of Grantee (i) to assert any claim or demand or to enforce any right
or remedy against any third Person under the provisions of any Loan Document or
otherwise, or (ii) to exercise any right or remedy against any guarantor of or other
collateral securing, any Secured Obligations;

, (c) any change in the time, manner or place of payment of, or in any other term
of, all or any part of the Secured Obligations, including an increase in the amount of the
Secured Obligations, or any. other extension, compromise or renewal of any Secured
Obligations;

(d) any reduction, limitation, impairment or termination of any Secured
Obligations for any reason, including any claim of waiver, release, surrender, alteration
or compromise, and shall not be subject to (and Grantor hereby waives any right to or
claim of) any defense or setoff, counterclaim, recoupment or termination whatsoever by
reason of the invalidity, illegality, nongenuineness, irregularity, compromise,
unenforceability of, or any other event or occurrence affecting, any Secured Obligations
or otherwise;

(e) any amendment to, rescission, waiver, or other modification of, or any
consent to or departure from, any of the terms of any Loan Document;

(f) any addition, exchange or release of any Collateral or of any Person that is (or
will become) a guarantor of, or the grantor of a security interest securing, the Secured
Obligations or any surrender or non-perfection of any collateral, or any amendment to or
waiver or release or addition to, consent to or departure from any other guaranty held by
Grantee, securing any of the Secured Obligations; or

(g) any other circumstance Which might otherwise constitute a defense available
to, or a legal or equitable discharge of Grantor, any surety or any guarantor.

SECTION 2.4. Contractual Rights. To the extent the validity and effectiveness or the
grant or creation of the security interest granted hereunder over any of the Collateral requires the
consent, approval or waiver of any arm's length third party, such security interest shall, with
respect to any such Collateral only, be effective as against the Grantor and all persons other than
such third party and shall not be effective as against such third party until the requisite consent,
approval or waiver is obtained and until such requisite consent, approval or waiver is obtained,
the Grantor shall (subject to the other terms hereof) stand possessed of such Collateral upon trust
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to assign and diépose thereof as the Grantee shall for such purposes direct. Upon the request of
the Grantee, the Grantor shall use commercially reasonable efforts to obtain such requisite
consent, approval or waiver with respect to such Collateral as expeditiously as practicable.

SECTION 2.5.Restricted Shares. Upon the occurrence and during the continuance of a
Default, the Grantor shall, upon the request of the Grantee, request and use commercially
reasonable efforts to obtain the consent of the board of the entity issuing the Restricted Shares
(and its other owners, if the consent of the other owners is required under the Ownership
Agreement) to permit the Grantor to grant a security interest with respect to the Restricted Shares
pursuant to this Agreement as expeditiously as practicable. Upon such consent being obtained,
such Restricted Shares shall be deemed to be Collateral for the purposes of this Agreement and
shall immediately without any further action or amendment to this Agreement, constitute
Collateral under this Agreement and shall from such time be subject in all manner to the terms of
this Agreement, subject, however, to the terms of the Ownership Agreement applicable thereto.

ARTICLE III B
REPRESENTATIONS AND WARRANTIE

In order to induce Grantee to enter into the Credit Agreement and make credit extensions
thereunder, Grantor represents and warrants to Grantee as set forth below. .

SECTION 3.1. As to Equity Interests of the Subsidiaries, Investment Property.

(a) Except as set forth in Schedule I, Grantor does not own any Equity Interests
in any entity and its ownership in such entity as of the date hereof is as set forth in
Schedule 1.

(b) EXcepf as set forth in Schedule I, with respect to each of Grantor’s direct
Subs_idiaries that is:

| @ a corporation, business trust, joint stock company or similar Person, all
Equity Interests issued by such Subsidiary are duly authorized and validly issued,
fully paid and non-assessable, and represented by a certificate, or

(ii) a partnership or limited liability company, no Equity Interests issued
by such Subsidiary (A) are dealt in or traded on securities exchanges or in
securities markets, (B) expressly provide that such Equity Interests are a security
governed by Article 8 of the UCC or (C) are held in a Securities Account, except,
with respect to this clause (a)(ii), Equity Interests (x) for which Grantee is the
registered owner or. (y) with respect to which the issuer has agreed in an
authenticated record with Grantor and Grantee to comply with any instructions of
Grantee without the consent of Grantor.

(c) Except as set forth in Schedule I, Grantor has, on or prior to the Closing Date,

- delivered to Grantee (i) certificates representing all Certificated Securities included in the
Collateral, together with duly executed undated blank stock powers or other equivalent
instruments of transfer acceptable to Grantee in respect of such Certificated Securities
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and (ii) custodial possession of all certificates representing Certificated Securities in
Restricted Shares. ‘

(d) Grantor has caused each issuer of Uncertificated Securities included in the
Collateral to either (i) register Grantee as the registered owner of such securities, or
(ii) agree in an authenticated record with Grantor and Grantee that such issuer will

~ comply with Grantee’s instructions with respect to such securities without further consent
of Grantor

(e) The percentage of the issued and outstanding Equity Interests of each
Subsidiary pledged by Grantor hereunder is as set forth on Schedule I.

SECTION 3.2. Grantor Name, Location, etc.

(a) The jurisdiction in which Grantor is located for purposes of Sections 9-301
and 9-307 of the UCC is set forth in Item A of Schedule II.

(b) Each location a secured party would have filed a UCC financing statement in
the five years prior to the date hereof to perfect a security interest in Equipment
(including Equipment that is a Fixture), Inventory and General Intangibles owned by
Grantor is set forth in Item B of Schedule II.

(c) Grantor does not have any trade names other than those set forth in Item C of
Schedule II.

(d) During the five years preceding the date hereof, Grantor has not been known
by any legal name different from the one set forth on the signature page hereto, nor has
Grantor been the subject of any merger or other corporate reorganization, except as set
forth in Item D of Schedule II hereto. '

(e) Grantor’s federal taxpayer identification number is set forth in Item E of
Schedule II hereto, and, during the four months preceding the date hereof, Grantor has
not had a different federal taxpayer identification number. ‘

® Grantor is not-a party to any federal, state or local government contract except
as set forth in Item F of Schedule II hereto.

(g) Grantor does not maintain any Deposit Accounts, Securities Accounts or
Commodity Accounts with any Person, in each case, except as set forth on Item G of
Schedule II.

(h) Grantor is not the beneficiary of any Letters of Credit, except as set forth on
Item H of Schedule 1L : .

4 (1) Grantor does not have any Commercial Tort Claims with respect to which
Grantor has commenced legal action, except as set forth on Item T of Schedule II.
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(j) The name set forth on the signature page attached hereto is Grantor’s true and
correct legal name (as defined in the UCC).

(k) Grantor has obtained a legal, valid and enforceable consent of each issuer of
any Letter of Credit to the assignment of the Proceeds of such Letter of Credit to Grantee
and Grantor has not consented to, and has no Knowledge of, any Person having control
(within the meaning of Section 9-104 of the UCC) over, or any other interest in any of
Grantor’s rights in respect thereof.

() Grantor does not have any Fixtures other than Fixtures located at Grantor S
address set forth in Item A of Schedule II.

SECTION 3.3. Ownershm, No Liens, etc.

(a) Grantor owns the Collateral free and clear of ény Lien, except for any Lien
that is a Permitted Encumbrance.

(b) Except as set forth in Item J of Schedule II, no effective UCC financing
statement or other filing similar in effect covering all or any part of the Collateral is on
file in dny recording office, except those filed in favor of Grantee relating to this Security
Agreement or as to which a duly authorized termination statement relating to such UCC
financing statement or other instrument has been delivered to Grantee on or prior to the
Closing Date.

SECTION 3.4. Possession of Inventory, Control: etc.

(a) Grantor has, and shall maintain, exclusive possession of its Documents
Instruments, Promissory Notes, Goods, Equipment and Inventory, other than
(i) Equipment and Inventory in transit in the ordinary course of business, (i) Equipment
and Inventory that is in the possession or control of a warehouseman, bailee, agent or
other Person that has been notified of the security interest created in favor Grantee
pursuant to this Security Agreement, and has authenticated a record acknowledging that it
holds possession of such Collateral for Grantor’s benefit and waives any Lien held by it

against such Collateral, and (iii) Instruments or Promissory Notes that have been
delivered to Grantee pursuant to Section 3.5. In the case of Equipment or Inventory
described in clause (ii) above, no lessor or warehouseman of any premises or warehouse
upon or in which such Equipment or Inventory is located (i)has issued any
(A) warehouse receipt or other receipt in the nature of a warehouse receipt in respect of
any such Equipment or Inventory or (B) Document for any such Equipment or Inventory,
other than, in each case, receipts or Documents that Grantor has delivered to Grantee
pursuant to Section 3.5, or (ii) has any Lien or, or has received notice of any Lien on,
such’ Equipment or Inventory, other than the Lien created pursuant to this Security

~ Agreement or Permitted Encumbrances.

~ (b) Grantor is the sole entitlement holder of its Accounts and no other Person
(other than Grantee pursuant to this Security Agreement or any other Person with respect
to Permitted Encumbrances) has control or possession of, or any other interest in, any of
its Accounts or any other securities or property credited thereto.
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SECTION 3.5. Negotiable Documents, Instruments and Chattel Paper. Grantor has
delivered to Grantee possession of all originals of all warehouse receipts, Documents,
Instruments, Promissory Notes, and tangible Chattel Paper owned or held by Grantor on the
Closing Date. For purposes of this section, the Restricted Shares are not Negotiable Documents,
Instruments or Chattel Paper.

SECTION 3.6. Intellectual Property Collateral. Except as disclosed in Schedule III,
Grantor does not have any patents, patent licenses, trademarks, trademark licenses, copyrights,
patents, trade secrets, know-how licenses or other intellectual property.

SECTION 3.7. Validity. etc.

(a) This Secuﬁty Agreement creates a valid security interest in the Collateral
securing the payment of the Secured Obligations.

(b) Grantor has filed or caused to be filed, or acknowledges Grantee’s right to file
pursuant to Section 4.9(g), all UCC-1 financing statements in the filing office for
Grantor’s jurisdiction of organization listed in Item A of Schedule II and the other
agencies listed on ScheduleIV (collectively, the “Filing Statements”) (or has
authenticated and delivered to Grantee the Filing Statements suitable for filing in such
offices) and has taken all other:

(i) actions necessary to provide Grantee with control of the Collateral as
provided in Sections 9-104, 9-105, 9-106 and 9-107 of the UCC, and

(ii) actions necessary to perfect Grantee’s security interest with respect to
any Collateral the ownership of which is evidenced by a Certificate of Title.

(c) Upon the filing of the Filing Statements with the agencies listed on
Schedule IV hereto the security interests created under this Security Agreement shall
constitute’ a perfected security interest in the Collateral described on such Filing
Statements in favor of Grantee to the extent that a security interest therein may be
perfected by filing pursuant to the relevant UCC, prior to all other Liens, except for
Permitted Encumbrances (in which case such security interest shall be second in priority
of right only to the Permitted Encumbrances and only until the obligations secured by
such Permitted Encumbrances have been satisfied or otherwise terminated).

SECTION 3.8. Authorization, Approval, etc. Except as have been obtained or made and
are in full force and effect, no authorization, approval, consent or other action by, and no notice
to or filing with, any third Person required either:

(a) for the grant by Grantor of the security interest granted hereby or for the
execution, delivery and performance of this Security Agreement by Graritor, other than
consents from board of managers or members in respect of any Restricted Shares;

(b) for the perfection or maintenance of the security interests hereunder including

the first priority (subject to Permitted Encumbrances) nature of such security interest
(except with respect to the Filing Statements or, with respect to Intellectual Property
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Collateral, the recordation of any agreements with the U.S. Patent and Trademark Office
or the U.S. Copyright Office) as required, and if required, or the exercise by Grantee of
its rights and remedies hereunder; or

(c) for the exercise by Grantee of the voting or other rights or remedies provided
for in this Security Agreement.

ARTICLE IV
COVENANTS

Grantor shall, until the Termination Date, perform, comply with and be bound by the
obligations set forth below. : '

SECTION 4.1. As to Investment Property. etc.

SECTION 4.1.1. Grantor shall immediately pledge and deliver any Equity
Interests (other than Restricted Shares) acquired by Grantor to Grantee pursuant to the terms
of this Security Agreement.

SECTION 4.1.2. Investment Property (other than Certificated Securities or
Restricted Shares)_.

(a) Grantor shall, upon Grantee’s request, cause the Person maintaining any
Securities Accounts, Commodity Accounts, Commodity Contracts or Security

- Entitlements owned or held by Grantor to execute a Control Agreement relating to such
Investment Property pursuant to which such Person agrees to comply with Grantee’s
instructions with respect to such Investment Property without further consent by Grantor.

(b) With respect to any Uncertificated Securities (other than Uncertificated
Securities credited to a Securities Account) constituting Investment Property (other than
Restricted Shares) owned or held by Grantor, Grantor shall cause the issuer of such
securities to either (i) register Grantee as the registered owner thereof on the books and
records of the issuer or (ii) execute a Control Agreement relating to such Investment

Property pursuant to which the issuer agrees to comply with Grantee’s instructions with .

respect to such Uncertificated Securities without further consent by Grantor.

SECTION 4.1.3. Certificated Securities (Stock Powers). Grantor shall deliver all
Certificated Securities included in the Collateral, including the Equity Interests delivered by
“Grantor pursuant to this Security Agreement, to Grantee together with duly executed undated
blank stock powers, or other equivalent instruments of transfer in respect of such Certificated
‘Securities reasonably acceptable to Grantee.

SECTION 4.1.4. Continuous Pledge. Grantor shall deliver to Grantee and at all
times keep pledged to Grantee, on a first-priority, perfected basis (subject to Permitted
Encumbrances) all Investment Property included in the Collateral, all dividends and

Distributions with respect thereto, all Payment Intangibles to the extent they are evidenced by .

a Document, Instrument, Promissory Note or Chattel Paper, and all interest and principal
with respect to such Payment Intangibles, and all Proceeds and rights from time to time
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received by or distributable to Grantor in respect of any of the foregoing Collateral. Grantor
shall, promptly following receipt thereof, deliver to Grantee possession of all originals of
negotiable Documents, Instruments, Promissory Notes and Chattel Paper that it acquires
following the Closing Date. ‘ :

SECTION 4.1.5. Voting Rights: Dividends, etc. Grantor shall:

(a) promptly upon receipt of notice of the occurrence and continuance of a

Default and without any request therefor by Grantee, so long as such Default shall

continue, deliver (properly endorsed where required hereby or requested by Grantee) to

Grantee all dividends and Distributions with respect to Investment Property included in

the Collateral, all interest, principal, other cash payments on Payment Intangibles, and all
_ Proceeds of the Collateral, in each case thereafter received by Grantor; and

(b) with respect to Collateral consisting of general partner interests or limited
liability company interests (other than any such interests in Restricted Shares), upon
receipt of notice of the occurrence of a Default and during the continuance of such
Default, for as long as such Default shall continue, upon the request of the Grantee:

(i) permit Grantee to exercise (to the exclusion of Grantor) the voting

" power and all other incidental rights of ownership with respect to any Investment

Property constituting Collateral and Grantor hereby grants Grantee an irrevocable

proxy, exercisable under such circumstances, to vote such Investment Property;
and '

(ii) promptly deliver to Grantee such additional proxies and other
“documents as may be necessary to allow Grantee to-exercise such voting power.

(c) Unless a Default shall have occurred and be continuing and Grantee shall
have given the notice referred to in clause (b), Grantor shall have the exclusive voting
power with respect to any Investment Property included in the Collateral and Grantee
will, upon the written request of Grantor, promptly deliver such proxies and other
documents, if any, as shall be reasonably requested by Grantor that are necessary to allow
Grantor to exercise that voting power; provided, that no vote shall be cast, or consent,

" waiver, or ratification given, or action taken by Grantor that would impair any such
~~ Collateral or be inconsistent with or violate any provision of any Loan Document.

(d) All dividends, Distributions, interest, principal, cash payments, Payment
Intangibles and Proceeds that may at any time and from time to time be held by Grantor,
but that Grantor is then obligated to deliver to Grantee, shall, until delivery to Grantee, be
held by Grantor separate and apart from its other property in trust for Grantee.

SECTION 4.2. Change of Name, Location, etc.

(a) Grantor shall not change its name, except upoh 30 days’ prior written notice
to Grantee. '
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(b) Grantor shall not change its place of incorporation or organization or federal
taxpayer identification number, or otherwise take any action that would change Grantor’s
location for the purposes of for purposes of Sections 9-301 and 9-307 of the UCC, ¢ xcep
upon 30 days’ prior written notice to Grantee.

(c) If any of Grantor’s Goods become Fixtures at, or if Grantor acquires any
Fixtures at, any location other than Grantor’s address set forth in Item A of Schedule II,
Grantor shall give immediate notice thereof to Grantee.

SECTION 4.3. As to Accounts and Proceeds.

(a) Grantor shall have the r1ght to collect all Accounts so long as no Default shall '
have occurred and be contmumg

(b) Upon (i) the occurrence and continuance of a Default and (ii) the delivery of
notice by Grantee to Grantor, Grantor (x) shall not commingle any Proceeds of Collateral
received by Grantor, (y) shall hold such Proceeds separate and apart from all other
property in express trust for Grantee until Grantor delivers such Proceeds to Grantee and
(z) shall deliver such Proceeds in kind to Grantee for deposit in a Deposit Account in the
name of Grantor maintained with Grantee (together with any other Accounts pursuant to
which any portion of the Collateral is deposited with Grantee, the “Collateral Accounts™).

(c) Following the delivery of notice pursuant to clause (b)(ii), Grantee shall have
the right to apply any amount in the Collateral Accounts to the payment of any Secured
Obligations which are due and payable.

(d) Deposits in each Collateral Account are subject to a security interest as
contemplated hereby. Upon (i) the occurrence and continuance of a Default and (ii) the
delivery of notice by Grantee to Grantor, for as long as such Default shall continue, each
Collateral Account shall be under the control of Grantee and Grantee shall have the sole
right of withdrawal over such Collateral Account.

SECTION 4.4. As to Grantor’s Use of Collateral.'

(a) Subject to clause (b), Grantor (i) may in the ordinary course of its business, at
its own expense, sell, lease or furnish under the contracts of service any of the Inventory
normally held by Grantor for such purpose, and use and consume, in the ordinary course
of its business, any raw materials, work in process or materials normally held by Grantor
for such purpose, (ii) shall, at its own expense, endeavor to collect, as and when due, all

~amounts due with respect to any of the Collateral, including the taking of such action
with respect to such collection as Grantee may request following the occurrence of a
Default or, in the absence of such request, as Grantor may deem advisable, and (iii) may
-grant, in the ordinary course of business, to any party obligated on any of the Collateral,
any rebate, refund or allowance to which such party may be lawfully entitled, and may
accept in connection therewith, the return of Goods, the sdle or lease of which shall have
given rise to such Collateral.

2403463. 512



(b) At any time following the occurrence and during the continuance of a
Default, whether before or after the maturity of any of the Secured Obligations, Grantee
may (i) revoke any or all of the rights of Grantor set forth in clause (a), (ii) notify -any
parties obligated on any of the Collateral to make payment to Grantee of any amounts
due or to become due thereunder, and (iii) enforce collection of any of the Collateral by

_suit or otherwise and surrender, release, or exchange all or any part thereof, or
compromise or extend or renew for any period (whether or not longer than the original
period) any indebtedness thereunder or evidenced thereby.

(c).v Upon request of Grantee following the occurrence and during the continuance
of a Default, Grantor shall, at its own expense, notify any parties obligated on any of the
Collateral to make payment to Grantee of any amounts due or to become due thereunder.

(d) At any time following the occurrence and during the continuation of a
Default, Grantee may endorse, in the name of Grantor, any item, howsoever received by
Grantee, representing any payment on or other Proceeds of any of the Collateral.

SECTION 4.5. As to Intellectual Property Collateral.

Intentionally deleted.

SECTION 4.6. As to Letter-of-Credit Rights.

(a) Grantor, by granting a security intercst in its Letter-of-Credit Rights, if any, to

- Grantee, intends to (and hereby does) collaterally assign to Grantee, its rights (including
its contingent rights) to the Proceeds of all Letter-of-Credit Rights of which it is or
hereafter becomes a beneficiary or assignee. Upon (i) the occurrence and continuance of
a Default and (ii) the delivery of notice by Grantee to Grantor requesting an assignment
of such Letter of Credit Rights, the Grantor shall promptly use its best efforts to cause the
issuer of each Letter of Credit and each nominated person (if any) with respect thereto to
consent to such assignment of the Proceeds thereof in a consent agreement in form and

substance satisfactory to Grantee and deliver written evidence of such consent to Grantee.

(b) Upon the occurrence of a Default, Grantor shall, promptly upon request by
Grantee, (i) notify (and Grantor hereby authorizes Grantee to notify) the issuer and each
nominated person with respect to each of the Letters of Credit that the Proceeds thereof
have been assigned to Grantee hereunder and any payments due or to become due in

respect thereof are to be made directly to Grantee, and (ii) arrange for Grantee to become

the transferee beneﬁciary of each such Letter of Credit.

SECTION 4.7. As to Commercial Tort Claims. Until the Term1nat10n Date, Grantor
shall promptly upon the accrual in its favor of any Commercial Tort Claim hereafter arising,
deliver to Grantee a supplement to this Security Agreement in form and substarice satisfactory to
Grantee identifying such new Commercial Tort Claim as Collateral. ‘

SECTION 4.8. Electronic Chattel Paper and Transferéble Records. If Grantor at any
time holds or acquires an interest in any electronic chattel paper or any “transferable record,” as
that term is defined in Section 201 of the U.S. Federal Electronic Signatures in Global and
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National Commerce Act, or in Section 16 of the U.S. Uniform Electronic Transactions Act as in
effect in any relevant jurisdiction, Grantor shall promptly notify Grantee thereof and, at the
request of Grantee, shall take such action as Grantee may request to vest in Grantee, in
accordance with the terms hereof, control under Section 9-105 of the UCC of such electronic
chattel paper or control under Section 201 of the Federal Electronic Signatures in Global and
National Commerce Act or, as the case may be, Section 16 of the Uniform Electronic
Transactions Act, as so in effect in such jurisdiction, of such transferable record. Grantee shall
arrange, pursuant to procedures satisfactory to Grantee and so long as such procedures will not
result in Grantee’s loss of control, for Grantor to make alterations to the electronic chattel paper
or transferable record permitted under Section 9-105 of the UCC or, as the case may be, Section
201 of the U.S. Federal Electronic Signatures in Global and National Commerce Act or Section
16 of the U.S. Uniform Electronic Transactions Act for a party in control to allow without loss of
control, unless a Default has occurred and is continuing or would occur after taking into account
any action by Grantor with respect to such electronic chattel paper or transferable record.

SECTION 4.9. Further Assurances, etc. Grantor shall, from time to time at its own
expense, promptly execute and deliver all further instruments and documents, and take all further
action, that may be necessary or that Grantee may request, in order to perfect, preserve and
protect any security interest granted or purported to be granted hereby or to enable Grantee to
exercise and enforce its rights and remedies hereunder with respect to any Collateral. Without
hrmtmg the generahty of the foregoing, Grantor shall:

(a) from time to time upon Grantee’s request, promptly deliver to Grantee such
stock powers, instruments and similar documents, satisfactory in form and substance to
Grantee, with respect to such Collateral as Grantee may request and shall, from time to
time upon Grantee’s request, after the oceurrence and during the continuance of any
Default, promptly transfer any securities constituting Collateral into the name of any

nominee designated by Grantee and deliver and pledge to Grantee any Collateral

evidenced by an Instrument, negotiable Document, Promissory Note or tangible Chattel
Paper, duly endorsed and accompanied by duly executed instruments of transfer or
assignment, all in form and substance satisfactory to Grantee; 3

| (b) file (and Grantor hereby authorizes Grantee to file) such Filing Statements or
continuation statements, or amendments thereto, and -such other instruments or notices
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(including any assignment of claim form under or pursuant to the federal assignment of

claims statute, 31 U.S.C. § 3726, any successor or amended version thereof or any
regulation promulgated under or pursuant to any version thereof), as may be necessary or
that Grantee may request in order to perfect and preserve the security interests and other
rights in the Collateral granted or purported to be granted to Grantee hereby;

(c) at all times keep pledged to Grantee pursuant hereto, on a first-priority

perfected basis (subject only to the Permitted Encumbrances), all Investment Property

included from time to time in the Collateral, all dividends and Distributions with respect

- thereto, and all interest and principal with respect to Promissory Notes, and all Proceeds
and rights from time to time received by or distributable to Grantor in respect of any of
the foregoing Collateral; :

2403463. 514



(d) not take or omit to take any action the taking or the omission of which would

result in any impairment or alteration of any obligation of the maker of any Payment

Intangible or other Instrument constituting Collateral, except as provided in Section 4.4;

(e) not create any tangible Chattel Paper without placing a legend on such

tangible Chattel Paper acceptable to Grantee mdlcatmg that Grantee has a secunty
interest in such Chatte] Paper;

() furnish to Grantee, from time to time at Grantee’s request, statements and
schedules further identifying and describing the Collateral and such other reports in
connection with the Collateral as Grantee may request, all in reasonable detail; and

(g) do all things requested by Grantee in accordance with this Security
Agreement in order to enable Grantee to have and maintain control over the Collateral
consisting of Investment Property, Deposit Accounts, Letter-of-Credit Rights and
Electronic Chattel Paper.

With respect to the foregoing and the grant of the security interest hereunder, Grantor hereby
authorizes Grantee to file one or more financing or continuation statements, and amendments
thereto, relative to all or any part of the Collateral. A carbon, photographic or other reproduction
of this Security Agreement or any UCC financing statement covering the Collateral or any part
thereof shall be sufficient as a UCC financing statement where permitted by law. Grantor hereby
authorizes Grantee to file financing statements describing as the collateral covered thereby “all
of the debtor’s personal property or assets”, or words to that effect, notwithstanding that such
wording may be broader in scope than the-Collateral described in this Security Agreement.

SECTION 4.10. Deposit ‘Accounts. Grantor shall, upon Grantee’s request, cause the
Person maintaining each Deposit Account held by Grantor (other than Deposit Accounts
maintained by Grantee) to execute a Control Agreement pursuant to which such Person agrees,
upon the occurrence and during the continuance of a Default, to comply with Grantee’s
instructions with respect to such Deposit Account without further consent by Grantor.

ARTICLE V
APPOINTMENT OF GRANTEE AS AGENT

SECTION 5.1. Grantee Appointed Attorney-in-Fact.  Grantor hereby irrevocably
appoints Grantee its attorney-in-fact, with full authority in the place and stead of Grantor and in
the name of Grantor or otherwise, from time to time in Grantee’s discretion, following the
occurrence and during the continuance of a Default, to take any action and to execute any
instrument that Grantor may deem necessary or advisable to accomplish the purposes of this
Security Agreement, including: '

(a) to ask, demand, collect, sue for, recover, compromise receive and give
release and receipts for moneys due and to become due under or in respect of any of the
Collateral;

(b) to receive, endorse, and collect any drafts or other Instruments, Documents
and Chattel Paper, in connection with clause (a);
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(c) to file any claims or take any action or institute any proceedings which
- Grantee may deem necessary or desirable for the collection of any of the Collateral or
otherwise to enforce the rights of Grantee with respect to any of the Collateral; and

(d) to perform the affirmative obligations of Grantor hereunder.

The power of attorney granted pursuant to this Section is irrevocable and coupled with an

interest.

- SECTION 5.2. Grantee May Perform. If Grantor fails to perform any covenant or
agreement contained herein, Grantee may itself perform, or cause performance of, such covenant
or agreement, and the expenses of Grantee incurred in connection therewith shall be payable by
Grantor. ’ '

SECTION 5.3. Grantee Has No Duty. The powers conferred on Grantee hereunder are
solely to protect its interest in the Collateral and shall not impose any duty on it to exercise any
such powers. Except for reasonable care of any Collateral in its possession and the accounting
for moneys actually received by it hereunder, Grantee shall have no duty as to any Collateral or
~ responsibility for: o ' : '

(a) ascertaining or taking action with respect to calls, conversions, exchanges,
maturities, tenders or other matters relative to any Investment Property, whether or not
Grantee has Knowledge of such matters; or

(b) taking any necessary steps to preserve rights against prior parties or any other
rights pertaining to any Collateral.

SECTION 5.4. Reasonable Care. Grantee is required to exercise reasonable care in the
custody and preservation of any of the Collateral in its possession; provided, that Grantee shall
be deemed to have exercised reasonable care in the custody and preservation of any of the
Collateral, if it takes such action for that purpose as Grantor reasonably requests in writing at
times other than upon the occurrence and during the continuance of any Default, but failure of
Grantee to comply with any such request at any time shall not in itself be deemed a failure to
exercise reasonable care. ' :

ARTICLE VI
REMEDIES

SECTION 6.1. Certain Remedies. If any Default shall have occurred and be continuing:

(a) Grantee may exercise in respect of the Collateral, in addition to other rights
and remedies provided for herein or otherwise available to it, all the rights and remedies
of a secured party on default under the UCC (whether or not the UCC applies to the

" affected Collateral) and also may:

(i) take possession of any Collateral not already in its possession without
demand and without legal process,
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(ii) require Grantor to, Grantor shall, at its expense and upon request of
Grantee forthwith, assemble all or part of the Collateral as directed by Grantee
and make it available to Grantee at a place to be designated by Grantee that is
reasonably convenient to both parties,

(iii) enter onto the property where any Collateral is located and take
possession thereof without demand and without legal process, and

(iv) without notice except as specified below, lease, license, sell or
otherwise dispose of the Collateral or any part thereof in one or more parcels at
public or private sale, at Grantee’s offices or elsewhere, for cash, on credit or for
future delivery, and upon such other terms as Grantee may deem commercially
reasonable. To the extent notice of sale is required by law, at least ten days’ prior
notice to Grantor of the time and place of any public sale or the time after which
any private sale is to be made shall constitute reasonable notification. Grantee
shall not be obligated to make any sale of Collateral regardless of notice of sale
having been given. Grantee may adjourn any public or private sale from time to

- time by announcement at the time and place fixed therefor, and such sale may,

without further notice, be made at the time and place to which it was so
adjourned.

(b) All cash Proceeds received by Grantee in respect of ahy sale of, collection

from, or other realization upon, all or any part of the Collateral shall be applied by
Grantee against, all or any part of the Secured Obligations in accordance with the
provisions of the Credit Agreement. '
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(c) Grantee may:

(i) transfer all or any part of the Collateral into the name of Grantee or its
nominee; .

(i) notify the parties obligated on any of the Collateral to make payment
to Grantee of any amount due or to become due thereunder;

(iii) withdraw, or cause or direct the withdrawal, of all funds with respect
to the Collateral Accounts;

(iv) enforce collection of any of the Collateral by suit or otherwise, and
surrender, release or exchange all or any part thereof, or compromise or extend or

"renew for any period (whether or not longer than the original penod) any

obligations of any nature of any party with respect thereto,

(v) endorse any checks, drafts, or other writings in Grantor’s name to
allow collection of the Collateral,

(vi) take control of any Proceeds of the Collateral, and
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(vii) execute (in the name, place and stead of Grantor) endorsements,

‘assignments, stock powers and other instruments of conveyance or transfer with

respect to all or any of the Collateral.

SECTION 6.2. Securities Laws. If Grantee shall determine pursuant to Section 6.1 to
exercise its right to sell all or any of the Collateral that are Equity Interests, Grantor shall, upon
request of Grantee, at its own expense: '

(a) execute and deliver, and cause (or, with respect to any issuer over which
Grantor does not have control, as that term i1s defined in Rule 405 under the Securities
Act, use its best efforts to cause) each issuer of the Collateral contemplated to be sold and
the directors and officers thereof to execute and deliver, all such instruments and
documents, and do or cause to be done all such other acts and things, as may be necessary
or, in the opinion of Grantee, advisable to register such Collateral under the provisions of
the Securities Act of 1933, as from time to time amended (the “Securities Act”), and
cause the registration statement relating thereto to become effective and to remain
effective for such period as prospectuses are required by law to be furnished, and to make
all amendments and supplements thereto and to the related prospectus which, in the
opinion of Grantee, are necessary or advisable, all in conformity with the requirements of

- the Securities Act and the rules and regulations of the SEC applicable thereto;

(b) use its reasonable commercial efforts to exempt the Collateral under the state
securities or “Blue Sky” laws and to obtain all necessary consents and approvals of any
Person for the sale of the Collateral, as requested by Grantee;

(c) cause (or, with respect to any issuer over which Grantor does not have
control, as that term is defined in Rule 405 under the Securities Act, use its best efforts to
cause) each such issuer to make available to its security holders, as soon as practicable,
an earnings statement that will satisfy the provisions of Section 11(a) of the Securities
Act; and

(d) do or cause to be done all such other acts and things as may be necessary to
make such sale of the Collateral or any part thereof valid and binding and in compliance
with applicable law. » ' '

SECTION 6.3. Compliance with Restrictions. In any sale of any of the Collateral
whenever a Default shall have occurred and be continuing, Grantee may comply with any
limitation or restriction in connection with such sale as it may be advised by counsel is necessary
in order to avoid any violation of applicable law (including compliance with such procedures as
may restrict the number of prospective bidders and purchasers, require that such prospective
bidders and purchasers have certain qualifications, and restrict such prospective bidders and
~ purchasers to Persons who will represent and agree that they are purchasing for their own
account for investment and not with a view to the distribution or resale of such Collateral), or in
order to obtain any required approval of the sale or of the purchaser, and such compliance shall
not result in such sale being considered or deemed not to have been made in a commercially
reasonable manner, nor shall Grantee be liable nor accountable to Grantor for any discount
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allowed by the reason of the fact that such Collateral is sold in compliance with any such
limitation or restriction. -

SECTION 6.4. Protection of Collateral. Grantee may from time to time, at its option,
perform any act that Grantor fails to perform after being requested in writing so to perform
(provided, that no such request need be given after the occurrence and during the continuance of
a Default) and Grantee may from time to time take any other action that Grantee deems
necessary for the maintenance, preservation or protection of any of the Collateral or of its
security interest therein.

ARTICLE VII
MISCELLANEOUS PROVISIONS

SECTION 7.1. Binding on Successofs, Transferees and Assigns; Assignment. This
Security Agreement shall remain in full force and effect until the Termination Date has occurred,

shall be binding upon Grantor and its successors, transferees and assigns and shall inure to the
benefit of and be enforceable by Grantee and its successors, transferees and assigns; provided,
that Grantor shall not (unless otherwise permitted under the terms of the Credit Agreement or

this Security Agreement) assign any of its obligations hereunder without Grantee’s prior written

consent and any purported assignment of any of Grantee’s obligations hereunder in violation of
the preceding sentence shall be void and of no effect. Without limiting the generality of the
foregoing, Grantee may assign and transfer this Security Agreement.

SECTION 7.2. Amendments, etc. No amendment to or waiver of any provision of this
Security Agreement, nor consent to any departure by Grantor from its obligations under this
Security Agreement, shall in any event be effective unless the same shall be in writing and
signed by Grantee and Grantor, and then such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given.

SECTION 7.3. Notices. All notlces ‘amendments, waivers, or other communications

pursuant to this Security Agreement shall be in writing and shall be deemed to be sufficient if

delivered personally, sent by facsimile or e-mail, sent by internationally-recognized overnight or
second day delivery courier or mailed by registered or certified mail (return receipt requested),
postage prepaid, to the parties at the following addresses (or at such other address for a party as
shall be specified by like notice):
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if to Grantor, to:

Bumper Development Corporation

¢/o Bumper Development Corporation Ltd.
Suite 1501, 300 — 5™ Avenue S.W.
Calgary, Alberta, Canada T2P 3C4

Attention: James P. Keough, Vice President, Finance
Phone: (403) 266 — 9704Facsimile: (403) 265 — 8155
Email: jkeough@bumpergroup.com

if to Grantee, to:

‘Bank of Montreal '
Suite 900, 525 — 8™ Avenue S.W.
Calgary, Alberta, Canada T2P 1G1

Attention: Managing Director
Telephone:  (403) 515-3657
Facsimile:  (403) 515-3650

Email: bradley.heck@bmo.com

All such notices and other communications shall be deemed to have been delivered and
received (i)in the case of personal delivery or delivery by facsimile or e-mail, on the date of
such delivery if delivered during business hours on a Business Day or, if not delivered during
business hours on a Business Day, the first Business Day thereafter, (ii) in the case of delivery by
internationally-recognized, overnight or second day delivery courier, on the Business Day
delivered, and (iii) in the case of mailing, on the tenth Business Day following such mailing. A
copy of any notice or other communication sent by facsimile or e-mail shall also be sent on the
same day by registered or certified mail (return receipt requested) or by nationally recognized
overnight or second day delivery courier.

SECTION 7.4. Release of Liens. Upon (a) the disposition of Collateral in accordance

with the Credit Agreement and this Security Agreement; or (b) the occurrence of the Termination

Date, the security interests granted herein shall automatically terminate with respect to (i) such
Collateral (in the case of clause (a)), or (ii) all Collateral (in the case of clause (b)). Upon any
such disposition or termination with respect to any Collateral, Grantee shall, at Grantor’s sole
expense, deliver to Grantor, without any representations, warranties or recourse of any kind
whatsoever, all of such Collateral held by Grantee hereunder, and execute and deliver to Grantor
such documents as Grantor shall reasonably request to evidence such termination.

A SECTION 7.5. No Waiver; Remedies. In addition to, and not in limitation of
Section 2.5, no failure on the part of Grantee to exercise, and no delay in exercising, any right .
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hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right
hereunder preclude any other or further exercise thereof or the exercise of any other right. The
remedies herein provided are cumulative and not exclusive of any temedies provided by law.

SECTION 7.6. Headings; Construction. The title of and the article, section and

paragraph headings in this Security Agreement are for convenience of reference only and shall -

not govern or affect the interpretation of any of the terms or provisions of this Agreement. The
use herein of the masculine, feminine or neuter forms shall also denote the other forms, as in
each case the context may require. Words in the singular include the plural and words in the

plural include the singular.. The use in this Security Agreement of the term “including” or

“includes” means “including, or includes, without limitation.” The words “herein”, “hereof”,

“hereunder”, “hereby”, “hereto”, “hereinafter”, and other words of similar import refer to this

Agreement as a whole, including the schedules and exhibits, as the same may from time to time
be amended, modified, supplemented or restated, and not to any particular article, section,
subsection, paragraph, subparagraph or clause contained in this Security Agreement. All
references to articles, sections, subsections, clauses, paragraphs, schedules and exhibits mean
such provisions of this Security Agreement and the schedules and exhibits attached to this
Security Agreement, except where otherwise stated. The exhibits and schedules identified in this
Agreement are hereby incorporated by reference in, and made a part of, this Agreement.

SECTION 7.7. Severability. Any provision of. this Security Agreement that is
prohibited or unenforceable in any jurisdiction shall, as to such provision and such jurisdiction,
be ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions of this Security Agreement or affecting the validity or enforceability of
such provision in any other jurisdiction.

SECTION 7.8. Governing Law, Entire Agreement, etc. This Security Agreement shall
be governed by, and construed in accordance with, the laws of the State of New York, without
giving effect to any choice or conflict of law provision or rule (whether of the State of New York
or any other jurisdiction) that would cause the laws of any jurisdiction other than the State of
New York to apply, except to the extent that the perfection, effect of perfection or nonperfection
and priority of any security interest granted pursuant to this Security Agreement in any particular
collateral are governed by the laws of a jurisdiction other than the State of New York. This
Security Agreement. and the other Loan Documents constitute the entire understanding among
the parties hereto with respect to the subject matter hereof and thereof and supersede any prior

agreements, written or oral, with respect thereto.

SECTION 7.9. JURY TRIAL  WAIVER. EACH PARTY HERETO
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT
OR PROCEEDING BASED UPON OR ARISING OUT OF THIS SECURITY
AGREEMENT OR THE DOCUMENTS RELATED HERETO OR ANY DEALINGS
AMONG THE PARTIES HERETO RELATING TO THE SUBJECT MATTER HEREOF
OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-
ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT
OR THE DOCUMENTS RELATED HERETO, INCLUDING, CONTRACT CLAIMS,
" TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW
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AND STATUTORY CLAIMS. EACH PARTY HERETO ACKNOWLEDGES THAT
THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO THIS
AGREEMENT. EACH PARTY HAS REVIEWED THIS WAIVER WITH ITS
RESPECTIVE LEGAL COUNSEL, AND KNOWINGLY AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH SUCH
LEGAL COUNSEL. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE
FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

SECTION 7.10. JURISDICTION AND VENUE; SERVICE OF PROCESS THE
NEW YORK STATE AND UNITED STATES FEDERAL COURTS SITTING IN NEW
YORK COUNTY, NEW YORK SHALL HAVE NON-EXCLUSIVE JURISDICTION
OVER ALL ACTIONS, SUITS AND PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT, AND EACH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY (I) SUBMITS, FOR HIMSELF OR ITSELF AND HIS OR ITS
PROPERTY, TO THE JURISDICTION OF ANY SUCH COURT IN ANY SUCH ACTION
‘OR PROCEEDING OR FOR RECOGNITION OF ANY JUDGMENT AND (II) WAIVES

(A) ANY OBJECTION TO THE LAYING OF VENUE OF, AND (B) ANY DEFENSE

BASED ON AN INCONVENIENT FORUM IN, ANY SUCH ACTION OR PROCEEDING
INANY SUCH COURT.

EACH PARTY HEREBY AGREES THAT SERVICE OF ANY PROCESS OR OTHER

DOCUMENT BY REGISTERED MAIL OR INTERNATIONALLY RECOGNIZED
OVERNIGHT DELIVERY SERVICE TO THE ADDRESS FOR THE PARTY
RECEIVING SUCH SERVICE SET FORTH ABOVE, OR SUCH OTHER ADDRESS AS
SUCH PARTY MAY SPECIFY IN WRITING TO THE OTHER PARTY FROM TIME TO
TIME, SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT.

SECTION 7.11. Counterparts; Signatures. The parties may execute this  Security
Agreement in two or more countérparts, each of which shall be deemed to be an original but all
of which together shall constitute but one agreement. Facsimile and electronic counterpart
 signatures on this Security Agreement shall be valid and binding.

oo sfe sk skeskokske sk
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IN WITNESS WHEREOF, each of the parties hereto has caused this Security Agreement
to be duly executed and delivered as of the date first written above.

2403463. 523

BUMPER DEYELOPM NT CORPORATION

By

. Nam\e‘:')g_bNV\,eﬁ V—@@\J@‘/\
Title: Tvraa’wvér—

BANK OF MONTREAL

By:

Name:
Title:
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IN WITNESS WHEREOF , each of the parties hereto has caused this Security Agreement
to be duly executed and delivered as of the date first written above.
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BUMPER DEVELOPMENT CORPORATION

By:
Name:
Title:
BANK OF MONTREAL
By: V K///
* Name: | e
Title: Brad Hack

Managing Director
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SCHEDULE I
to Security Agreement

Limited Liability Company Interests

o : Number of % of Limited Type of Limited Liability
Name of Issuer Limited Liability Liability . Company Interests
Company Company Interests Pledged
Interests Owned* Pledged .
Promosome LL.C Series A Units — N/A N/A
370,000
Series B Units —
619,291
Series C Units -
319,348

*This is exclusive of any Limited Liability Company Interests which are held i in the name of the

Grantor in trust for another person.

Common Stock

#of Authorized - Outstanding % of Shares
Name of Issuer Shares Shares Shares Pledged

None
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Item A.  Location of Grantor for burposes of the UCC.
Item B.  Filing locations last five years.
Item C.  Trade names.
Item D.  Merger or other éorporate reorganization.
e N/A.
ftem E Taxpayer ID numbers. A
e U.S. Federal Employer Identification Number 26~14Q4208
Item F.  Government Contracts.
e None.
Iterh G.  Deposit Accounts and Securities Accounts.
Item H. Letter—of—Credit Rights.
e None.
Item I. Commercial Tort Claims.

e None. -
ItemJ.  Financing Statements

7574752.1
2403463.5

SCHEDULE II
to Security Agreement
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SCHEDULE H1I
to Security Agreement

Item A.  Patents

None.

Item B.  Patent Licenses

None.

Item C. Trademarks .

None.

Item D. Trademark Licenses

‘None.

Iﬁem E. Trade Secret or Know-How Licenses

None.

7574752.1
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SCHEDULE IV
to Security Agreement

UCC FILING LOCATIONS
Name of Grantor Filing Location
: AnneX I-1
6992474.3
(#1519022-2, 110237-00001-01} -
7574752.1
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This is Exhibit “J” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

e

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
" A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public

396



397

FORBEARANCE AGREEMENT ¥
THIS FORBEARANCE AGREEMENT is made as of the.\s_@ day of June, 2015.

AMONG
Bank of Montreal ("BMO")
-and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

-and -

Bumper Development Corporation, a wholly owned subsidiary -
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guaranter") .

RECITALS:

A, The Borrower is primarily engaged in the ownership and operation of oil and gas
properties and assets in Canada, as well as other activities directly related to such
ownership and operation, including but not limited to oil and gas exploration,
development, production, transportation and marketing of petroleum and natural gas
products.

B. The Borrower and BMO are parties to various a loan agreements as amended,
restated and substituted from time to time, the most current loan agreement being the
credit agreement dated March 27, 2015 (the "Credit Agreement”), which Credit
Agreement was acknowledged and agreed to by the Borrower and the Guarantor and
pursuant to which BMO granted io the Borrower a demand revolving credit facility in the
principal amount of $55,750,000 CAD.

C. The Guarantor is a wholly owned subsidiary of the Borrower registered in the
State of Delaware and has guaranteed the indebtedness of the Borrower to BMO pursuant
to a guarantee dated April 6, 2015 (the “Guarantee™).

D, The Borrower is liable to BMO in respect of certain loans and other credit and
banking facilities, including but not limited to such loan facilities described in the Credit
Agreement as the Direct Advances, Bankers’ Acceptances, LIBOR Advances, Standby
‘Letters of Credit/Guarantees and Mastercard facilities, all such loan facilities having been
made available to the Borrower pursuant to the terms of the Credit Agreement. The total
amounts outstanding pursuant to such loan facilities are referred to herein as the “BMO
Indebtedness”.



2
E. The amounts comprising the BMO Indebtedness as at May 26, 2015 are set out in
Schedule “A” hereto.
F. The BMO Indebtedness is secured by various types of security documents

including, without limitation, a general assignment under section 426 of the Bank Act
(Canada), assignment of agreements, fixed and floating charge debenture and agreement
with respect to first bank acceptances, all granted to BMO by the Borrower, a guarantee
granted by the Guarantor and a security agreement granted by the Guarantor in respect of
the Guarantee and dated April 6, 2015 (all such security documents together with all
other guarantee and security documentation granted by the Borrower or the Guarantor in
favor of BMO, referred to as the “BMO Security”).

G. The Borrower is in breach of certain terms of the Credit Agreement, including but
not limited to failing to repay amounts due in excess of the current Borrowing Base and
selling or otherwise disposing of assets in breach of paragraph 2(e) of the Credit
Agreement. ‘

H. As the Credit Agreement contains demand facilities and as the demand facilities
are in default, the Borrower and the Guarantor acknowledge and agree that BMO is
immediately entitled to issue demands for repayment of the BMO Indebtedness together
with a Notice of Intention pursuant to section 244 of the Bankruptcy and Insolvency Act
(the “BIA™) giving notice that BMO intends to pursue its legal remedies under the BMO
Security for the collection of the BMO Indebtedness.

I. Given its current circumstances the Borrower has requested that BMO forbear
from demanding the BMO Indebtedness and pursuing its legal remedies for the collection
thereof for the specific period of time and on the specific terms and conditions set out
herein.

J. Subject to the terms and conditions herein, BMO is prepared to forbear from
demanding immediate payment of the BMO Indebtedness and taking action pursuant to
the BMO Security for the Forbearance Period as defined below.

NOW THEREFORE for good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto), the parties
agree as follows:

ARTICLE 1
INTERPRETATION

1.01  Capitalized Terms

All capitalized terms used herein and not otherwise defined herein have the
meanings ascribed thereto in the Credit Agreement.
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1.02

Interpretation

Except as the context requires otherwise, all references in this Forbearance

Agreement. to Articles, Sections, subsections and clauses are to Articles, Sections,
subsections and clauses of the Credit Agreement.

2.01

(@) .

(b)

(c)

(@
(¢)

)

ARTICLE 2
OBLIGATIONS OF THE BORROWER AND GUARANTOR

Acknowledgements by the Borrower and Guarantor
The Borrower and the Guarantor each hereby acknowledge and agree that:

the implementation and performance of this Forbearance Agreement is intended
solely to facilitate BMO’s management of its financial risk and does not constitute
any form of management or control of any of the assets or operations of the
Borrower or the Guarantor;

each of them was indebted to BMO in the amount of the BMO Indebtedness as set
out in Schedule “A” hereto as at May 26, 2015,

the Borrower is in default of the Credit Agreement and BMO Security, or certain
security within the BMO Security and BMO has the right to immediately issue
demand and a Notice of Intention to Enforce Security pursuant to section 244 of

~the BIA, authorizing BMO to enforce the BMO Security and take all such other

steps as may be practicable to recover the BMO Indebtedness from the Borrower
and the Guarantor;

each of the Borrower and the Guarantor will during the Forbearance Period
continue to operate their businesses and maintain their assets and in accordance
with good business practice;

BMO is under no obligation and shall not be required to make any further
advances to the Borrower or permit any further draws under the Credit
Agreement; :

each of the Borrower and the Guarantor will maintain all banking and related
accounts with BMO pursuant to the accounts referenced in the Credit Agreement,
together with business deposit accounts A/C # 0010 0002-257 (the “Canadian
Account”) and A/C # 0010 4607-391 (the “US Account”) and shall not conduct
any banking or open any other accounts with any lending institution, other than
BMO, without the prior written consent of BMO.
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2.02 Engagement of Alvarez & Marsal Canada Inc.

The Borrower hereby acknowledges that BMO shall, in its sole discretion, have
the right to engage Alvarez & Marsal Inc. (“A&M?) to perform a review of its business,
operations, cashilow, assets, liabilities and future prospects to provide BMO with an
independent understanding of the Borrower’s current financial position in accordance
with the terms set out in the engagement letter attached as Schedule “B”. Each of the
Borrower and the Guarantor shall provide A&M with all information it may require for
the purposes of its engagement, including but not limited to access to all books, records,
information, records, employees, and premises of the Borrower and ‘the Guarantor. The
scope of A&M’s reviews and the nature of its reporting shall be in accordance with
Schedule “B” hereto and all fees and expenses of A&M related to its engagement shall
be paid by the Borrower. To the extent such fees and expenses are not paid by the
Borrower, they may be paid by BMO and added to and form part of the BMO
Indebtedness and as such will be secured by the BMO Security.

2,03 Priority Payments

The Borrower and the Guarantor represent, warrani, covenant and agree that each
of them shall remit, in accordance with legal requirements: (i) any statutory deemed trust
amounts in favour of the Crown in right of Canada or of any province which are required
to be deducted from employees' wages, including, without limitation, amounts in respect
of employment insurance, Canada Pension Plan, Quebec Pension Plan and income taxes,
where applicable; (ii) amounts payable by the Borrower in respect of employment
insurance, Canada Pension Plan, Quebec Pension Plan and income taxes with respect to
employees, where applicable; and (iii) all goods and services or sales taxes payable by
the Borrower or its customers in connection with the retail sale of goods and services by
the Borrower to such customers, and any amounts equivalent or similar to items (i), (ii)
and (iii) above payable pursuant to the laws of the United States of America or other
jurisdictions where the Borrower and the Guarantor may conduct operations, as
applicable and required by laws in force in such jurisdictions.

ARTICLE 3
FORBEARANCE

3,01 Waiver of Defaults

BMO covenants and agrees that, so long as no Event of Default has occurred, it
will, for the Forbearance Period only and subject to Section 3.05 hercof, waive any
existing defaults of which it is aware and as described in Recital G above, however, in the

event of an existing default for which BMO is not aware, or any further defaults by the

Borrower or the Guarantor under this Agreement, the Credit Agreement or the BMO
Security, BMO expressly reserves its rights to take immediate steps to enforce its rights
to recover the BMO Indebtedness under the Credit Agreement, the BMO Security and
this Agreement.
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3.02 Forbearance

BMO covenants and agrees that, so long as no Event of Default has occurred it
will, for the Forbearance Period only and subject to Section 3.05 hereof, take no action to
recover the BMO Indebtedness or to enforce as against the BMO Security against the
Borrower, the Guarantor or any or all of their respective assets. Nothing in this provision
or in this agreement shall affect or limit the right of BMO to take steps to enforce as
against the BMO Security or commence an action for the repayment of the BMO
Indebtedness in the event of breaches of the Credit Agreement that are presently
unknown by or undisclosed to BMO.

3.03 Forbearance Period

BMO’s forbearance under Sections 3.01 and 3.02 hereof shall remain in full force
and effect from the effective date of this Agreement until the earlier of July 30, 2015 or
the occurrence of an Event of Default, as hereinafter defined (the “Forbearance
Period”™). The parties hereto may, by further written agreement, extend the Forbearance
Period from time to time on such terms as they may agree.

3.04 Consents, Acknowledgments and Waivers

As partial consideration for the forbearance granted by BMO to the Borrower
pursuant to this Agreement, together with the increased risk assumed by BMO as a result
of granting the within forbearance, the Borrower and where indicated the Borrower and
the Guarantor, shall concurrently with the execution of this Agreement:

(a) deliver to BMO a duly executed copy of the Consent Receivership Order attached
hereto as Schedule “C” (the “Consent Receivership Order”) appointing A&M
or such other party as BMO in its discretion shall advise, as receiver and/or
receiver and manager with respect to all of the assets;

(b) deliver to BMO a duly executed copy of the Acknowledgment and Waiver
attached hereto as Schedule “D” pursuant to which the Borrower and the
Guarantor acknowledge that the Bank has the right to issue demands and section
244 notices and the Borrower and the Guarantor consent to the immediate
enforcement by BMO of the BMO Security including but not limited to making
use of the Consent Receivership Order; and

(©) deliver to BMO an executed copy of the Consent Orders attached hereto as
Schedule “E” (the “Consent Orders Lifting Stay”), lifting any stay of
proceedings as regards BMO, which may be obtained in any filing by or in
respect of the Borrower pursuant to the Bankruptcy and Insolvency Act (the
“BIA”) or the Companies’ Creditors Arrangement Act (the “CCAA”).

3.05 Event of Default

An Event of Default shall occur in the event that any of the following shall occur
during the Forbearance Period:
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(a)

(b)

(¢)

(d)

(©)

®

&

(b)

¥

)

any of the Borrower or the Guarantor shall be in breach of any obligation under
Sections 2 or 3 hereof or any provision of the Credit Agreement, which breach
has not been waived pursuant to Section 3.01 hereof;

any of the Borrower or the Guarantor shall sell property or assets without the prior
written consent of BMO, however, the Borrower may continue to sell the
remaining shares it holds in Reservlogix Corp. and its interest in the Flexjet
property as projected by the Borrower in its 13 week cash flows provided to
BMO, without requiring additional prior written consent from BMO;

The sale of assets by the Borrower to Luxxoil Canada Ltd. fails to close or is
terminated (including the failure of receipt of the 10% deposit by June 29, 2015),
for whatever reason, on or before the expiry of the Forbearance Period;

the Borrower shall fail to maintain a minimum balance of $500,000 in its
Canadian Account;

the Borrower of the Guarantor shall be in breach of any term of the BMO
Security; A :

the Borrower shall fail to cooperate as required under the engagement with A&M
pursuant to Section 2.02 hereof and the terms and conditions of such engagement,
including but not limited to failing to provide information or otherwise cooperate
fully with A&M as contemplated by Section 2.02 hereof or any engagement letter
with A&M;

the Borrower shall fail to report in respect of the property marketing and any of
the Property Sales to the satisfaction of BMO, acting reasonably, as required by
Section 4.01 hereof;

the Borrower shall fail to provide the rolling 13 week Cash Flow Statements as
required pursuant to section 4.02 hereof;

any property of the Borrower or the Guarantor having a fair value $150,000 is
seized or taken in execution, or any funds due to the Borrower or any Guarantor
in an amount exceeding $500,000 are garnisheed or otherwise frozen or held by
any third party with respect to an obligation or alleged obligation;

a receiver, interim receiver or trustee in bankruptcy is appointed in respect of the
Borrower or the Guarantor, or the Borrower or the Guarantor shall make an
assignment in bankruptcy, shall be petitioned in bankruptcy, shall file a proposal
or a notice of intention to file a proposal under the BIA, seek protection under the
provisions of the CCAA or equivalent legislation in any other jurisdiction, or
there shall be a receiver or interim receiver appointed of any of the assets or
undertakings of the Borrower or the Guarantor;
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(k) any charge against the assets of the Borrower or any Guarantor in an amount .

exceeding $500,000 and ranking in priority to the claims of BMO pursuant to the
BMO Security shall exist, be allowed to continue to exist, or be created;

(H the Borrower or any Guarantor shall cease to conduct active operations or
business in the ordinary course; ‘

(m) | any judgment in the amount of $500,000 or more shall be entered and allowed to
subsist for a period of more than 14 days against the Borrower or the Guarantor;

(n) any event occurs which in the opinion of BMO materially endangers its security
or materially impairs the value of the assets against which it holds security or
there shall be, in the opinion of BMO, a material adverse change in the financial
situation of the Borrower or the Guarantor.

Immediately upon the occurrence of an Event of Default, the Forbearance Period
shall terminate without further notice to the Borrower or the Guarantor, and BMO shall
be entitled to: i) offset any funds on deposit in respect of the Borrower against the BMO

Indebtedness and ii) immediately enforce as against the BMO Security and take all such -

other steps as BMO deems necessary to recover the BMO Indebtedness from the
Borrower and the Guarantor, including but not limited to appearing before a Justice of the
Court of Queen’s Bench of Alberta or such other Court as the Bank or its legal counsel
shall deem appropriate, to obtain and thereafter file the Consent Receivership Order.

ARTICLE 4
BORROWER OBLIGATIONS DURING FORBEARANCE

4.01 Property Sales

During the Forbearance Period, the Borrower shall be required to continue to
actively market and pursue the sale of its oil and gas properties (the “Property Sales”)
with the net proceeds from the Property Sales to be applied against the BMO
Indebtedness. The Borrower shall report to BMO on the status of the marketing of the oil
and gas properties as requested by BMO or its financial advisor (including A&M), no
less than by 4:00 p.m. (MDT) on Friday of every week throughout the Forbearance
Period, or as requested by BMO or its financial advisor (including A&M) from time to
time and of any Property Sales prior to entering into the purchase and sale agreement in
respect thereof.

4.02 Cash Flow Statements

The Borrower shall provide BMO with rolling 13 week cash flow statements by 4:00
p.m. (MDT) on Tuesday of every week throughout the Forbearance Period, in the form
attached hereto as Schedule “F”, as may be amended from time to time by BMO or its
financial advisors, including but not limited to A&M.

ARTICLES
CONDITIONS PRECEDENT
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5.01 Conditions Precedent

The agreement of BMO to forebear from demanding payment of the BMO
Indebtedness and the exercise of its remedies under the BMO Security pursuant to this
Agreement is subject to and conditional upon the receipt, in form and substance
satisfactory to BMO of:

(&)  aduly executed copy of this Agreement;

(b) a duly executed copy of the Consent Receivership Order pursuant to Section 3.04
above, attached hereto as Schedule “C”;

(cj a duly executed copy of the Acknowledgment and Waiver pursuant to section
3.04 above, attached hereto as Schedule “D”;

(d) a duly executed copy of the Consent Orders Llftmg Stay pursuant to section 3.04,
attached hereto as Schedule “E”; and,

(e) appropriate resolutions, certificates of incumbency and officer's certificates
relating to the authorization, execution and delivery of this Agreement, the
Consent Receivership Order, the Acknowledgment and Waiver and the Consent
Orders Lifting Stay by the Borrower and where appropriate, the Guarantor,

ARTICLE 6
WAIVER OF DUTY OF CONFIDENTIALITY

6.01 Waiver by Borrower and Guarantor

The Borrower and the Guarantor hereby authonze BMO and its representahves at
any time after the effective date of this Agreement to communicate:

(a) with A&M and its agents and consultants in reference to all matters related to this
Agreement, the Credit Agreement, the BMO Security and the BMO Indebtedness;

®) with Her Majesty in Right of Canada, Her Majesty in Right of Alberta, Her
Majesty in Right of Alberta and all other relevant governmental authorities; and

(¢) any other secured creditors of the Borrower or the Guarantor,

in each case regarding the negotiation and establishment of security enforcement
procedures, and the Borrower and the Guarantor waive its rights to bank confidentiality
in respect of its financial affairs to the extent of the foregoing. The Borrower and the
Guarantor shall provide such waivers and consents as may be required to ensure that such
parties can fully and frankly discuss with BMO and their representatives all matters
touching on their respective relationships with the Borrower and the Guarantor,
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. ~ ARTICLE 7
CONFIRMATION OF CREDIT AGREEMENT

7.01  Confirmation by Borrower and Guarantor

Except as amended by this Agreement all terms and conditions of the Credit
Agreement and the BMO Security shall continue in full force and effect unamended and
are hereby ratified and confirmed in every respect. By execution hereof each of the
Borrower and the Guarantor hereby acknowledge the terms of the Credit Agreement, as
amended by this Agreement, or as amended, modified, restated or replaced from time to
time, as well as the terms and validity of the BMO Security. The Guarantor also ratifies
and confirms the terms of its Guarantee, that its Guarantee guarantees the obligations of
the Borrower under the Credit Agreement, and any security granted in connection
therewith, : '

ARTICLE 8
MISCELLANEOUS

8.01 Time the Essence Hereof
Time shall be of the essence in this Agreement,

8.02 Notices

Any notices under this Agreement or the Credit Agreement may be delivered by
courier to the parties at the addresses set forth below, facsimile transmission or email,
and, where so given, shall be deemed received by the recipient on the same business day
as delivered, transmitted or emailed, if delivered, transmitted or emailed prior to 3:00
p.m. (Calgary time), otherwise on the next business day:

(a) if to BMO:

Bank of Montreal

23" Floor, 1 First Canadian Place
100 King Street West

Toronto, ON M5X A1

Attention: Zoltan Szoldatits
Phone: 416-867-4072
Email: Zoltan.szoldatits@bmo.com

with a copy to :

Borden Ladner Gervais LLP
1900, 520 — 3rd Avenue SW
Calgary, AB T2P OR3
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Attention:  Robyn Gurofsky
Phone: 1403-232-9774
Email: Rgurofsky@blg.com

(b) if to the Borrower or Guarantor:

Bumper Development Corporation Ltd.
1501, 300 — 5™ Avenue SW
Calgary, AB T2P 3C4

Leoug |
Attention:  James P. Keegl, Chief Financial Officer
Phone: (403) 266-9704 ’

Email; ikeough@bumpergroup.com

8.03 Applicable Law

This Agreement shall be governed by the laws of the Province of Alberta and the
federal laws of Canada applicable therein and the parties hereby attorn to the non-
exclusive jurisdiction of the courts of competent jurisdiction in the Province of Alberta,

8.04 Further Assurances

The parties hereby covenant and agree to do such further and other things that the
other party may reasonably request to give full or better effect to the provisions of this
Agreement.

8.05 Whole Agreement

This Agreement and the Credit Agreement and any agreements delivered pursuant
to or referred to herein or therein constitute the whole and entire agreement between the
parties and supersede any prior written or verbal agreements, and any undertakings,
declarations or representations made with respect thereto.

8.06 Payment of Expenses

The Borrower shall pay promptly, all reasonable and documented legal,
accounting and other professional fees and out-of-pocket expenses of BMO incurred in
‘connection with the preparation of this Forbearance Agreement, and any other steps taken
in commection with the enforcement and preservation of any of its rights under the Credit
Agreement, as amended by this Agreement or the BMO Security.

The remainder of this page is intentionally left blank.
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8,07  Execution

This Agreement may be exceuted in counterparts and delvered via welecopy (with
an origingl to Tollow by ordinary post). and all counterparts. when taken together. shall
constituie one Agreement.

IN WITNESS WHEREQF the partics hercto have exeeuted this Agreement as
of the date first above wrilten,

BANK OF MONTREAL

‘/" o ) ' -
Per:__ _ A .._5/‘@"% “( Cfﬁij\

jf\:.illllb‘:/ 7Z0lan 1. Szo datrts
Fider M Managing Directar

BUMPER DEVELOPMENT
CORP-ORATXO?\E 1L.TD.. as Borrofer

Peri_
Nane:

S EO
Tide: UJ" Ponay\,%

BUMPER DEVELOPMENT
(“.O RPORATION as Guarantor

Per: \
f\ffn)lt: %Ur““”"ﬂ&' 3 (_e(” "’)\j\g A
e Treoswrer
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Canadian Prime Loan
U.S. Base Rate Loan
Mastercard Facility
Standby Letter of Credit
Standby Letter of Credit

Standby Letter of Credit

SCHEDULE A

BMO INDEBTEDNESS

Balance
$48,715,250.73 CAD
$  241,612.96 USD
$ -nil -

$ 50,000.00 CAD
$ 50,000.00 CAD

$  71,000.00 CAD
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SCHEDULE B

A&M ENGAGEMENT LETTER



Robyn Gurofsky - ' Borden Ladner Gervais LLP
T (403) 232-9774 Centennial Place, East Tower
F (403) 266-1395 1900, 520 - 3rd Ave SW

RGurofsky@blg.com Calgary, AB, Canada T2P OR3 ;
T 403.232.9500 Borden Ladner Gervais
F 403.266.1395 :
blg.com

File No. 407500-000141

June 4, 2015

PRIVILEGED AND CONFIDENTIAL .

VIA EMAIL dmcintosh@alvarezandmarsal.com

Mr. Douglas R. McIntosh
Managing Director "
Alvarez & Marsal Canada ULC
Royal Bank Plaza, South Tower
Suite 2900, P.O. Box 22
Toronto, ON M5J 2J1

Dear Mr. Mclntosh:

This letter confirms and sets forth the terms and conditions of the engagement between Alvarez &
Marsal Canada ULC ("A&M") and Borden Ladner Gervais LLP ("BLG") as counsel to Bank of
Montreal (the "Bank" or the "Lender") under the Credit Agreement dated March 27, 2015,
between the Bank and Bumper Development Corporation Ltd. and its subsidiaries as Borrower
(the "Borrower" or the "Company"), including the scope of the services to be performed and the
~ basis of compensation for those services, The Company is indebted to the Bank and the Bank has
discussed with the Company its concerns relating primarily to the Company's financial
performance and the effect thereof on the Bank's security position. It has been agreed with the

Company that A&M shall be retained as a consultant to BLG to review, report and make

recommendations to BLG on the business, assets, affairs and operations of the Company and the
Company's financing needs. Upon execution of this letter by all of the parties below, this letter
will constitute an agreement between the BLG and A&M that has been consented and agreed to
by the Bank and the Company for the benefit of A&M and BLG (the "Agreement").

Although for privilege and confidential reasons this is a retainer agreement between yourself and

BLG, the obligation to make payment of your fees and disbursements is that of the Company
(guaranteed by the Bank), as more particularly outlined below, and not BLG.

1. . Description of Services.

a. Without limiting the generality of the previous paragraph, A&M's
engagement hereunder shall include a review and assessment of the following:

Lawyers | Patent & Trade-mark Agents Borden Ladner Gervais LLP is an Ontario Limited Liability Partnership
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iil,

v.

BLG

Borden Ladner Gervais

the Company's cash flow forecasts and all assumptions underlying same
and the Company's current cash position, short and long term liquidity
prospects and cash management protocols;

the current business plan of the Company and related financial projections
and underlying assumptions and the prospects and viability of the

Company;

the Company's asset realization efforts to date and the short and long term
prospects and strategy for the Company to realize on its assets;

the strategic alternatives available to the Bank; and

any other matters which BLG may from time to time request and to which

- A&M agrees.

b. The Company confirms that it has consented to this engagement effective
as of the date hereof upon the terms and conditions set out herein and it will
provide and require the full co-operation of management, officers, employees,
professional advisors and agents of the Company to A&M throughout the term of
this engagement. In particular, the Company agrees that:

() A&M and its employees and agents shall have unrestricted
access to the books, records, information (however stored)
(such books, records and information sometimes hereinafter
collectively referred as “documents™), facilities, assets and
premises of the Company and A&M may copy any documents
or information provided always that it is expressly understand
and agreed that A&M shall not be granted access to documents
to which legal privilege attaches. It is further acknowledged
and agreed that the Company does not waive nor does it intend
to waiver privilege and that if A&M comes into possession of
any document that it knows is privileged (whether through
inadvertence or otherwise), then A&M shall destroy any copies
of the document and shall not otherwise disclose such document
to any other person;

(i)  the Company and its officers, employees and agents shall
answer all inquiries fairly, fully and to the best of their ability
and they shall provide A&M with any information that it may
request with respect to the affairs of the Company;

(iii)  the Company authorizes A&M to contact the Company's
. professional advisors, which in A&M's discretion is deemed
appropriate in connection with this engagement provided that it

2
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Borden Ladner Gervais

is expressly understood and agreed that such authorization does
not constitute a waiver by the Company of privilege;

(iv) ~ subject to paragraph (i), A&M shall be entitled to provide BLG
with copies of all documents, records, reports and information
received or prepared by A&M in the course of this engagement
and A&M may fully disclose to BLG all matters arising out of
A&M's engagement hereunder;

v) the Company authorizes BLG and the Bank to disclose to A&M
any information the Bank has concerning the Company, its
subsidiaries and affiliates (as defined below) and their
respective businesses, assets and affairs;

(vi)  throughout- the course of this engagement, A&M will be
reporting to BLG on a regular basis. A&M shall prepare a
written report or reports pursuant to this engagement at such
times as may be agreed between A&M and BLG. Prior to
finalizing A&M's written reports to BL.G, A&M will review the
facts set out therein, but not any conclusions or
recommendations, with oné or more representatives from the

- Company; and

(vil)  A&M will advise BLG immediately if any situation comes to its
attention, which would materially alter the terms of this
engagement,

¢. The Company hereby agrees that a material breach of any covenant, condition or
other provision of this Agreement shall constitute a default under any and all other
credit documents between the Company and the Bank.

d.- Douglas R. McIntosh and Tim Reid, both Managing Directors of A&M, will be
responsible for the overall engagement. It is hereby agreed and acknowledged by
all parties to this Agreement that A&M is authorized to use any of its personnel or
agents, including appraisers, as A&M, in its sole discretion, considers necessary in
the course of its engagement hereunder. In connection with the services to be
provided hereunder, from time to time A&M may utilize the services of employees
of its affiliates. Such affiliates are wholly owned by A&M's parent company and
A&M's employees.

Compensation.

a. The Company hereby agrees and acknowledges that all fees and expenses incurred
during the course of this engagement, including any costs or legal fees associated
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with court approval or enforcement of this Agreement, shall be for the account of
the Company and may be debited directly against the accounts of the Company
with the Bank upon the earlier of (a) repayment by the Company of its
indebtedness to the Bank, and (b) 5 days after the Bank shall have provided the
Company with a copy of the relevant invoice.

The Bank unconditionally and irrevocably guarantees in favour of A&M the
punctual payment when due of the existing and future reasonable fees and
expenses of any kind of the Company to A&M. The Bank also agrees to pay all
costs and expenses incurred by A&M in enforcing its rights against the Company,
including the reasonable fees and disbursements of counsel for A&M incurred in
connection with such enforcement. Any fees and expenses paid by the Bank
pursuant to the foregoing guarantee will constitute further indebtedness under the
. credit facilities between the Bank and the Company advanced pursuant to a loan
agreement dated March 27, 2015, and all preceding loan agreements still in place
as amended and restated from time to time (the "Credit Facility") and will be
secured in the same manner as the indebtedness owed by the Company to the
Bank. The Company hereby confirms and agrees that it is liable to reimburse the
Bank for all reasonable fees and expenses and other obligations owed to A&M
hereunder associated with the engagement of A&M, which fees, expenses and
other obligations shall constitute reimbursable costs and expenses recoverable by
the Bank from the Company pursuant to the Credit Facility. The Company agrees
to indemnify and save harmless BLG and the Bank with respect to fees and
expenses of A&M in carrying out its obligations under this Agreement (including
the indemnification provisions attached hereto as Exhibit A). Notwithstanding that
the services provided by A&M hereunder are to be provided to BLG in its capacity
as counsel to the Bank, A&M acknowledges and agrees that BLG shall have no
liability to A&M in respect of any fees, expenses, indemnity obhgatxons or other
amounts payable in relation to the engagement of A&M.

A&M will receive fees based on time spent by its employees and agents in
connection with this engagement and its standard hourly rates, which may be
adjusted from time to time. In addition, A&M will be reimbursed for its reasonable
disbursements and expenses incurred in connection with this Agreement. All fees
and expenses, including applicable sales or similar taxes, will be billed on a
periodic basis to BLG (with a copy to the Company for prompt payment), at
A&M’s discretion, and payable upon receipt. The Company authorizes the Bank to
debit the accounts of the Company for services should the Company not pay
- within 7 days of A&M rendering such invoice. Such rates shall be subject to the
adjustments at such time as A&M adjusts its rates generally. Current hourly rates
for our professionals are as follows:

Managing Director  $675 - $825
Senior Director $575 -$675
Director $450 -3575
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Senior Associate $350 -3$450
Analyst $250 - $350

d. All provisions in this Section 2 are in addition to any protections or remedies
afforded to A&M at law or by statute. ’

3. Reporting,

A&M shall report directly to BLG or as otherwise requested by BLG. Reports that A&M prepares
during the course of this engagement will be maintained in accordance with A&M's retention
procedures and shall be prominently labeled "Privileged and Confidential — Solicitor Work
Product". A&M recognizes that BLG is A&M's client in this engagement and, both during and
afler the termination of this engagement, all work that A&M performed in connection with this
engagement will be construed as solicitor work product, A&M consents to the distribution of its
work product to the Bank and to any other advisor to the Bank on a basis consistent with the
terms of this engagement letter, including but not limited to Section 6 hereof.

4, Term.

This engagement will commence as of the date hereof and may be immediately terminated for
any reason by either BLG or A&M by giving 10 days' written notice to the other party. In the
event of termination, the Bank and the Company acknowledge and agree that any fees and
expenses due to A&M shall be remitted promptly (including fees and expenses that accrued prior

fo but were invoiced subsequent to such termination). In any event, this engagement may be

terminated immediately by A&M upon any invoice delivered by A&M remaining outstanding for
_seven days following delivery of the invoice by A&M.

5. Relationship of the Parties.

The parties intend that an independent contractor relationship will be created by this engagement
letter. Neither A&M nor any of its personnel or subcontractors is to be considered an employee or
agent of BLG, the Bank or the Company. BLG, the Bank and the Company acknowledge that
A&M's engagement shall not constitute an audit, review or compilation, or any other type of
financial statement  reporting engagement that is subject to generally accepted accounting
principles or the rules of any provincial, territorial or national professional or regulatory body.
Accordingly, while the information gathered will be reviewed for reasonableness, A&M's work
will not necessarily identify any errors or irregularities, if such exist, on the part of the Company
or its officers or employees. Furthermore, A&M is entitled to rely on the accuracy and validity of
the data disclosed to it or supplied to it by employees and representatives of the Company and
BLG. A&M is under no obligation to update data submitted to it or review any other areas unless
specifically requested by BLG to do so. Each of BLG, the Bank and the Company agrees and
acknowledges that the services to be rendered by A&M may include the assistance in the
preparation and review of projections, forecasts and other forward-looking statements, and
numerous factors can affect the actual results of the Company's operations, which may materially
and adversely differ from those projections, forecasts and other forward-looking statements.

5
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A&M makes no representation or guarantee that any business plan or restructuring alternative is
the best course of action. A&M shall not be required to certify any financial statements or
information or to provide representations with respect therewith in connection with any audit or
sceurities law disclosure documents, For greater certainty, during the course of this engagement,
A&M shall be acting as a consultant to BLG in this matter and A&M shall not be assuming any
decision making or other management responsibilities in connection with the affairs of the
Company and A&M shall have no responsibility for the affairs of the Company during this
engagement. In addition, A&M shall not do anything or perform any act pursuant to which A&M
assumes any possession or control of the property, assets, undertakings, premises or operations of
the Company for any purpose whatsoever,

It is undertstood and agreed that notwithstanding this engagement, (a) the remedies available to
the Bank under the terms of its agreements with the Company, including the security and
guarantees held by the Bank, remain in full force and effect, and (b) none of the existir{g defaults
of the Company are waived and all rights and remedies of the Bank are reserved and preserved. In
particular, each of the undersigned acknowledges and agrees that notwithstanding the engagement
of A&M hereunder, the Bank has not agreed to forbear or delay from enforcing any of its
remedies as against the Company, unless otherwise provided in writing by the Bank.

It is specifically acknowledged that the engagement of A&M hereunder by BLG is not an act of
enforcement of security by the Bank and that the Company remains solely responsible for the
management and operations of its business during the course of this engagement. It is further
acknowledged. that the Company shall remain in sole and exclusive possession and control of its
property, assets, undertakings and premises during the course of this engagement.

It is also understood and agreed that the Bank may, if it considers same necessary or appropriate,
appoint A&M as trustee, receiver, receiver and manager, monitor, or agent for the purpose of
realizing upon its security, under any statute or under any court order, and that A&M may
(although it is not obligated), if necessary or desirable, accept any such appointment and that,
notwithstanding anything in this Agreement to the contrary, including the provisions of Section 7,
in the course of any such engagement, A&M may use the information acqu1red by it under this
Agreement.

6. No Third Party Beneficiary.

BIL.G and the Company acknowledge that all advice (written or oral) and any modeling, analysis
or methodologies given or developed by A&M for BLG in connection with this engagement is
intended solely for the benefit and use of BLG and the Bank in considering the matters to which
this engagement relates. BLG and the Bank and the Company agree that no such advice,
modeling, analysis or methodologies shall be used for any other purpose or reproduced,
disseminated, quoted or referred to at any time in any manner or for any purpose other than
" accomplishing the tasks referred to herein without A&M's prior approval (which shall not be
unreasonably withheld), except as required by law.
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7. Conlflicts.

A&M is not currently aware of any relationship that would create a conflict of interest with the
Company or those parties-in-interest of which either party has made A&M aware. Because A&M
is a consulting firm that serves clients on an international basis in numerous cases, both in and out
of court, it is possible that A&M may have rendered or will render services to or have business
associations with other entities or people which had or have or may have relationships with the
Company, including other creditors of the Company. In the event the terms of this engagement
are accepted, A&M will not represent, and A&M has not represented any such entities or people
in connection with this matter.

8. Confidentiality.

A&M shall keep as confidential all non-public information received from BLG, the Bank or the
Company in conjunction with this engagement, except: (i) confidential information obtained by
A&M and delivered to BLG or the Bank in connection with this engagement; or (ii) as directed
by the Bank or BLG; or (iii) as required by law; or (iv) as would otherwise be permitted of the
Bank under the terms of the Credit Agreement. The Company specifically authorizes A&M to
divulge such information pursuant to any court proceeding commenced by or to which BLG, the
Bank and/or A&M is a party or in connection with the exercise of any of the Bank's remedies
against the Company including, without limitation, enforcing the security held by the Bank from
the Company or to any potential assignee of the Bank's debt and security.

9, -Non-Solicitation.

The Company, its affiliates and any person (as such term is defined under the Canada Business
~ Corporations Act) which may acquire all or substantially all of its assets, agrees that, until two
years subsequent to the termination of this Agreement, it will not solicit, recruit, hire or otherwise
engage any employee of A&M or its affiliates who worked on this engagement while employed
by A&M or its affiliates ("Solicited Person"). Should the Company, including any of their
respective affiliates or any person who acquires all or substantially all of their respective assets,
exlend an offer of employment to or otherwise engage any Solicited Person and should such offer
be accepted, A&M shall be entitled to a fee from the party extending such offer equal to the
Solicited Person's hourly client billing rate at the time of the offer multiplied by 4,000 hours for a
Managing Director, 3,000 hours for a Senior Director and 2,000 hours for any other A&M
employee. The fee shall be payable at the time of the Solicited Person's acceptance of
employment or engagement.

10. Indemnification and Limitation of Liability.

The indemnification provisions, attached hereto as Exhibit A, are incorporated herein by
reference and the termination of this Agreement or this engagement shall not affect those
provisions, which shall survive termination provided always that it is expressly understood and
agreed that upon indefeasible repayment (the date of such repayment hereinafter referred to as the
“Repayment Date™) in full by the Company to the Bank of all-loan balances then outstanding that

7
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the Bank will discharge and release all security it may then hold from the Company in connection
with the Credit Agreement. Furthermore, all those provisions contained in Exhibit A are in
addition to any protections or remedies afforded to A&M at law or by statute. The Bank hereby
guarantees all payments and obligations due by the Company in connection with such
indemnification provisions. Any obligations of the Company paid by the Bank pursuant to the
foregoing guarantee will constitute further indebtedness under the Credit Facility and up to the
Repayment Date will be secured in the same manner as the indebtedness owed by the Company
to the Bank under the Credit Facility or otherwise.

As to the services BLG has requested and A&M has agreed to provide as set forth in this
Agreement, the total aggregate liability of A&M under this Agreement to BLG, the Bank and its
successors and assigns, shall be limited to the actual damages incurred by BLG, the Bank or its
successors or assigns, respectively. In no event will A&M or any of its affiliates be liable to BLG,
the Bank or their successors or assigns for consequential, special or punitive damages, including
loss of profit, data, business or goodwill. In no event shall A&M incur any liability to the
Company (including its estates), its successors and assigns. The Bank also agrees that A&M shall
not have any liability (whether direct or indirect, in contract or tort or otherwise) to the Bank for
or in connection with the engagement of A&M, except to the extent for any such liability for
losses, claims, damages, liabilities or expenses that are found in a final judgment by a court of
competent jurisdiction (not subject to further appeal) to have resulted primarily and directly from
A&M's gross negligence or willful misconduct. Notwithstanding the foregoing, the Company
acknowledges that A&M, as advisor to BLG is not providing any services to the Company and
accordingly owes no duty to the Company.

1. Miscellaneous.

This Agreement (together with the attached indemnity provisions): (a) shall be governed and
construed in accordance with the laws of the Province of Alberta applicable therein without
giving effect to such province's rules concerning conflicts of laws that might provide for any
other choice of law; (b) incorporates the entire understanding of the parties with respect to the
subject matter hereof; (c) may not be amended or modified except in writing executed by all
parties hereto; (d) may be executed by facsimile or .pdf and in counterparts, each of which shall
be deemed to be an original but all of which together shall constitute one and the same agreement;
and (e) notwithstanding anything herein to the contrary, A&M may reference or list BLG's, the
Bank's and/or the Company's name and/or a general description of the services in A&M's
marketing materials, including, without limitation, on A&M's website. A

The remainder of this page is intentionally left blank.
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A&M acknowledges that this Agreement may need to be revised to comply with the Bank's
internal vendor risk- management policies and procedures, and A&M agrees that it will negotiate
in good faith with the Bank to incorporate any such provisions reasonably acceptable to A&M
into this Agreement or as a supplement hereto and comply with any requirements related thereto.

If the foregoing is acceptable to you, kindly sign the enclosed copy to acknowledge your

agreement with its terms.

If the foregoing is acceptable to you, kindly sign the enclosed copy to acknowledge your
agreement with its terms.

ﬁ/wf : :ﬁ;m?‘éh
egal Counsel tp PBank o

Accepted and agreed:

BUMPER DEVELOPMENT CPRPORATION LTD.

James Keough

(éNane and Title of Sr. Executive] Vice-President & CFO
Bumper Development Corporation Ltd,

ALVAREZ & MARSAL CANADA ULC

By:

By:

BougtasRAdelntosh Ty Reid
Title: Managing Director
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A&M acknowledges that this Agreement may need to be revised to comply with the Bank's
internal vendor risk management policies and procedures, and A&M agrees that it will negotiate
in good faith with the Bank to incorporate any such provisions reasonably acceptable to A&M
into this Agreement or as a supplement hereto and comply with any requirements related thereto.

If the foregoing is acceptable to you, kindly sign the enclosed copy to acknowledge your

agreement with its terms.

If the foregoing is acceptable to you, kindly sign the enclosed copy to acknowledge your

agreement with its terms.

BORDEN LAD SR VA,

Per: NN/ . .
RobmGurofsky, £ -7
Legal Coutzetto

of Kontreal
Accepted and agreed:

BUMPER DEVELOPMENT CORPORATION LTD.

By:

[Name and Title of Sr. Executive]

ALVAREZ & MARSAL CANADA ULC

By:

Tim Reid -
Title: Managing Director
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EXHIBIT A
Indemnity Provisions

The Company agrees to indemnify and hold harmless each of A&M, its affiliates and their
respective  shareholders, managers, members, employees, agents, representatives and
subcontractors (each, an "Indemnified Party” and collectively, the "Indemnified Parties")
against any and all losses, claims, damages, liabilities, penalties, obligations, disbursements and
expenses, including the costs (fees and disbursements) for counsel or others (including employees
of A&M, based on their then current hourly billing rates) in investigating, preparing or defending
any action or claim, whether or not in connection with litigation in which any Indemnified Party is
a party, or enforcing the Agreement (including these indemnity provisions), as and when incurred,
caused by, relating to, based upon or arising out of (directly or indirectly) the Indemnified Parties’
acceptance of or the performance or nonperformance of their obligations under the Agreement;
provided, however, such indemnity shall not apply to any such loss, claim, damage, liability or
expense to the extent it is found in a final judgment by a court of competent jurisdiction (not
subject to further appeal) to have resulted primarily and directly from such Indemnified Party's
gross negligence or willful misconduct. The Company also agrees that no Indemnified Party shall
have any liability (whether direct or indirect, in contract or tort or otherwise) to the Company for
or in connection with the engagement of A&M, except to the extent for any such liability for
losses, claims, damages, liabilities or expenses that are found in a final judgment by a court of
competent jurisdiction (not subject to further appeal) to have resulted primarily and directly from
such Indemnified Party's gross negligence or willful misconduct. The Company further agrees that
it will not, without the prior consent of an Indemnified Party, settle or compromise or consent to
the entry of any judgment in any pending or threatened claim, action, suit or proceeding in respect
of which such Indemnified Party seeks indemnification hereunder (whether or not such
Indemnified Party is an actual party to such claim, action, suit or proceeding) unless such
settlement, compromise or consent includes an unconditional release of such Indemnified Party
from all liabilities arising out of such claim, action, suit or proceeding,.

These indemnification provisions shall be in addition to any liability which the Company may
otherwise have to the Indemnified Parties. In the event that, at any time whether before or after
termination of the engagement or the Agreement, as a result of or in connection with the
Agreement or A&M's and its personnel's role under the Agreement, A&M or any Indemnified
Party is required to produce any of its personnel (including former employees) or for examination,
discovery, deposition or other written, recorded or oral presentation, or A&M or any of its
personnel (including former employees) or any other Indemnified Party is required to produce or
otherwise review, compile, submit, duplicate, search for, organize or report on any material within
such indemnified Party's possession or control pursuant to a subpoena or other legal (including
administrative) process, the Company and the Bank will reimburse the Indemnified Party for its
out of pocket expenses, including the reasonable fees and expenses of its counsel, and will
compensate the Indemnified Party for the time expended by its personnel based on such
personnel'’s then current hourly rate.

If any action, proceeding or investigation is commenced to which any Indemnified Party proposes
to demand indemnification hereunder, such Indemnified Party will notify the Company with
reasonable promptness; provided, however, that any failure by such Indemnified Party to notify
the Company will not relieve the Company from its obligations hereunder, except to the extent
that such failure shall have actually prejudiced the defense of such action. The Company shall

10
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promptly pay expenses reasonably incurred by any Indemnified Party in defending, participating
in, or settling any action, proceeding or investigation in which such Indemnified Party is a party or
is threatened to be made a party or otherwise is participating in by reason of the engagement under
the Agreement, upon submission of invoices therefor, whether in advance of the final disposition
of such action, proceeding, or investigation or otherwise. Each Indemnified Party hereby
undertakes, and the Company hereby accepts its undertaking, to repay any and all such amounts so
advanced if it shall ultimately be determined that such Indemnified Party is not entitled to be
indemnified therefor. If any such action, proceeding or investigation in which an Indemnified
Party is a party is also against the Company, the Company may, in liey of advancing the expenses
of separate counsel for such Indemnified Party, provide such Indemnified Party with legal
representation by the same counsel who represents the Company, provided such counsel is
reasonably satisfactory to such Indemnified Party, at no cost to such Indemnified Party; provided,
however, that if such counsel or counsel to the Indemnified Party shall determine that due to the
existence of actual or potential conflicts of interest between such Indemnified Party and the
Company such counsel is unable to represent both the Indemnified Party and the Company, then
the Indemnified Party shall be entitled to use separate counsel of its own choice, and the Company
shall promptly advance its reasonable expenses of such separate counsel upon submission of
invoices therefor, Nothing herein shall prevent an Indemnified Party from using separate counsel
of its own choice at its own expense. The Company will be liable for any settlement of any claim
against an Indemnified Party made with the Company's written consent, which consent shall not
be unreasonably withheld. ~

In order to provide for just and equitable contribution if a ¢laim for indemnification pursuant to
these indemnification provisions is made but it is found in a final judgment by a court of
competent jurisdiction (not subject to further appeal) that such indemnification may not be
enforced in such case, even though the express provisions hereof provide for indemnification, then
the relative fault of the Company, on the one hand, and the Indemnified Parties, on the other hand,
in connection with the statements, acts or omissions which resulted in the losses, claims, damages,
liabilities and costs giving rise to the indemnification claim and other relevant equitable
considerations shall be considered; and further provided that in no event will the Indemnified
Parties' aggregate contribution for all losses, claims, damages, liabilities and expenses with respect
to which contribution is available hereunder exceed the amount of fees actually received by the
Indemnified Parties pursuant to the Agreement. No person found liable for a fraudulent
misrepresentation shall be entitled to contribution hereunder from any person who is not also
found liable for such fraudulent misrepresentation.

In the event the Company and A&M seek judicial approval for the assumption of the Agreement
or authorization to enter into a new engagement agreement pursuant to either of which A&M
would continue to be engaged by BLG, the Company shall promptly pay expenses reasonably
incurred by the Indemnified Parties, including attorneys' fees and expenses, in connection with any
motion, action or claim made either in support of or in opposition to any such retention or
authorization, whether in advance of or following any judicial disposition of such motion, action
or claim, promptly upon submission of invoices therefor and regardless of whether such retention
or authorization is approved by any court. The Company will also promptly pay the Indemnified
Parties for any expenses reasonably incurred by them, including attorneys' fees and expenses, in
seeking payment of all amounts owed to it under the Agreement (or any new engagement
agreement) whether through submission of a fee application or in any other manner, without
offset, recoupment or counterclaim, whether as a secured claim, an administrative expense claim,
an unsecured claim, a prepetition claim or a postpetition claim.

11
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F. Neither termination of the Agreement nor termination of A&M's engagement nor the filing of a
" pstition or application under the Companies' Creditors Arrangement Act or the Bankruptcy and
Insolvency Act (Canada) (nor the conversion of an existing case to a different form of proceeding,
including a receivership) shall affect these indemnification provisions, which shall hereafter

remain operative and in full force and effect.

G, The rights provided herein shall not be deemed exclusive of any other rights to which the
Indemnified Parties may be entitled under the certificate of incorporation or by-laws of the

"Company, any policy of insurance, any other agreements, any vote of shareholders or disinterested
directors of the Company, any applicable law or otherwise.

Accepted and agreed:

BUMPER DEVELOPMENT CORPORATION LTD.

-
By: James Keough
@"é‘ggd Title of Sr. Executive] Vice-President & CFO

Bumper Development Corporation Ltd.

ALVAREZ & MARSAL CANADA ULC

By:

DBouglas R Melntosh Tim Reid

Title; Managing Director

12
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Neither termination of the Agreement nor termination of A&M's engagement nor the filing of a
petition or application under the Companies’ Creditors Arrangement Act or the Bankruptcy and
Insolvency Act (Canada) (nor the conversion of an existing case to a different form of proceeding,
including a receivership) shall affect these indemnification provisions, which shall hereafter

* remain operative and in full force and effect.

The rights provided herein shall not be deemed exclusive of any other rights to which the
Indemnified Parties may be entitled under the certificate of incorporation or by-laws of the
Company, any policy of insurance, any other agreements, any vote of shareholders or disinterested

directors of the Company, any applicable law or otherwise.

Accepted and agreed:

BUMPER DEVELOPMENT CORPORATION LTD.
By:

ALVAREZ & MARSAL CANADA ULC

By:

[Name and Title of Sr. Fxecutive]

Tim Reid

. Title: Managing Director

12
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SCHEDULE C

CONSENT RECEIVERSHIP ORDER



COURT FILE NUMBER  1501- : Clerk’s Stamp T

BK No.
COURT COURT OF QUEEN’S BENCH OF
~  ALBERTA

IN BANKRUPTCY AND INSOLVENCY

JUDICIAL CENTRE Calgary
PLAINTIEF BANK OF MONTREAL
DEFENDANTS BUMPER DEVELOPMENT

CORPORATION LTD. and BUMPER
DEVELOPMENT CORPORATION

DOCUMENT RECEIVERSHIP ORDER

ADDRESS FOR SERVICE AND Robyn Gurofsky
Borden Ladner Gervais LLP
Calgary, AB T2P 0R3
PARTY FILING THIS Telephone: (403)232-9774
Email: RGurofsky@blg.com
File No. 407500/000141

DATE ON WHICH ORDER WAS PRONOUNCED:

LOCATION WHERE ORDER WAS PRONOUNCED:

NAME OF JUSTICE WHO MADE THIS ORDER:

UPON the application of Bank of Montreal (the “Bank™) in respect of Bumper Development
Corporation Ltd. and Bumper Development Corporation (together the “Debtors”); AND UPON
having read the Application, the Affidavit of , filed; AND UPON reading the

consent of to act as receiver and receiver and manager

(“Receiver”) of the Debtors, filed; AND UPON noting the consent endorsed hereon of counsel
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to the Debtors; AND UPON hearing counsel for the Bank and any other counsel in attendance at

the Application;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

I.

The time for service of the notice of application for this order is hereby abridged and

service thereof is deemed good and sufficient.

APPOINTMENT

2.

Pursuant to section 243 of the Bankruptcy and Insolvency Acr, R.S.C. 1985, c. B-3
(“BIA”™), and sections 13(2) of the Judicature Act, R.S.A. 2000, c.J-2, 99(a) of the
Business Corporations Act, R.S.A. 2000, c.B-9, and 65(7) of the Personal Property
Security Act, R.S.A. 2000, c.P-7 = is hereby appo‘inted

Receiver, without security, of all of the Debtors” current and future assets, undertakings
and properties of every naturec and kind whatsoever, and wherever situate, including all

proceeds thereof (the “Property”).

RECEIVER'S POWERS

3.

The Receiver is hereby empowered and authorized, but not obligated, to act at once in
respect of the Property and, without in any way limiting the generality of the foregoing,
the Receiver is hereby expressly empowered and authorized to do any of the following

where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b)  to receive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;
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(c)

(d)

(e)

®

(&
(h)

Q)

to manage, operate and carry on the business of the Debtors, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part other business, or cease to perform any

contracts of the Dcbtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver’s

powers and duties, including without limitation those conferred by this Order;

to purchase or lease machinery, equipment, inventories, supplies, premises or

other asscts to continue the business of the Debtors or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtors and to exercise all remedies of the Debtors in collecting such monies,

including, without limitation, to enforce any security held by the Debtors;
to settle, extend or compromise any indebtedness owing to or by the Debtors;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of the Debtors, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of the

Property and operations of the Debtors;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtors, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment pronounced in

any such- proceeding, and provided further that nothing in this Order shall '

authorize the Receiver to defend or settle the action in which this Order is made

unless otherwise directed by this Court.
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(k)

0]

(m)

(m)

(0)

®

(@

to market any or all the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate.

to sell, convey, transfer, lease or aésign the Property or any part or parts thereof

out of the ordinary course of business,

1) without the approval of this Court in respect of any transaction not
exceeding $500,000, provided that the aggregate consideration for all such

transactions does not exceed $1,000,000; and

@iy  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause,

and in each such case notice under subsection 60(8) of the Personal Property

Security Act, R.S.A. 2000, c. P-7 shall not be required.

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Recelver deems advisable;

to register a copy of this Order and any other Orders in respecf of the Property

against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by -
any governmental authority and any renewals thereof for and on behalf of and, if

-thought desirable by the Receiver, in the name of the Debtors;

to enter into agreements with any trustee in bankruptcy appointed in respect of the

Debtors, including, without limiting the generality of the foregoing, the ability to
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enter into occupation agreements for any property owned or leased by the

Debtors;

) to exercise any shareholder, partnership, joint venture or other rights which the

Debtors may have; and

(s) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as

defined below), including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4.

(1) The Debtors, (ii) all of their current and former directors, officers, employees, agents,
accountants, legal counsel and shareholders, and all other persons acting on their
instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being “Persons™ and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall
grant immediate and continued access to the Property to the Receiver, and shall deliver
all such Property (excluding Property subject to liens the validity of which is dependant

on maintaining possession) to the Receiver upon the Receiver's request.

-

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Debtors, and
any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records™) in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take awa'y copies thereof and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities relating thereto,

provided however that nothing in this paragraph 35 or in paragraph 6 of this Order shall
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require the delivery of Records, or the granting of access to Records, which may not be
disclosed or provided to the Receiver due to the privilege attaching to solicitor-client
communication or documents prepared in contemplation of litigation or due to_statutory

provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by independenf service provider or otherwise, all Persons
in possession or control of such Records shall forthwith give unfettered access to the
Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information onto paper or

making copies of computer disks or such other manner of retrieving and copying the

‘information as the Receiver in its discretion deems expedient, and shall not alter, erase or

déstroy any Records without the prior written consent of the Receiver. Further, for the
purposes of this paragraph, all Persons shall provide the Receiver with all such assistance
in gaining immediate access to the information in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,
account names and account numbers that may be required to gain access to the

information.

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),
shall be commenced or continued against the Receiver except with the written consent of

the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against or in respect of the Debtors or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtors or the
Property arc hereby stayed and suspended pending further Order of this Court, provided,

however, that nothing in this Order shall: (i) prevent any Person from commencing a
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proceeding regarding a claim that might otherwise become barred by statute or an
existing agreement if such proceeding is not commenced before the expiration of the stay
provided by this paragraph 8; and (ii) affect a Regulatory Body’s investigation in respect
of the Debtors or an action, suit or proceeding that is taken in respect of the Debtors by or
before the Regulatory Body, other than the enforcement of a payment order by the
Regulatory Body or the Court. “Regulatory Body” means a person or body that has
powers, duties or functions relating to the enforcement or administration of an Act of

Parliament or of the legislature of a province.

NO EXERCISE OF RIGHTS OF REMEDIES

9.

All rights and remedies (including, without limitation, set-off rights) against the Debtors,
the Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any “eligible financial contract” (as defined in the
BIA), and further provided that nothing in this paragraph shall (i) empower the Receiver
or the Debtors to carry on any business which the Debtors is not lawfully entitled to carry
on, (ii) exempt the Receiver or the Debtors from compliance with statutory or regulatory
provisions relating to health, safety or the cnvironment, (iii) prevent the filing of any
registrétion to preserve or perfect a security interest, or (iv) prevent the registration of a

claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10.

No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or
cease to perform any right, renewal right, contract, agreement, licence or permit in favour
of or held by the Debtors, without written consent of the Receiver or leave of this Court.
Nothing in this Order shall prohibit any party to an eligible financial contract from

closing out and terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

1.

All Persons having oral or written agreements with the Debtors or statutory or regulatory

mandates for the supply of goods' and/or services, including without limitation, all
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computer software, communication and other data services, centralized banking services,
payroll services, insurance, transportation services, utility or other services to the Debtors
are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required

~ by the Receiver, and this Court directs that the Receiver shall be entitled to the continued

use of the Debtors’ current telephone numbers, facsimile numbers, intcrnet addresses and
domain names, provided in each case that the normal prices or charges for all such goods
or services received after the date of thié Order are paid by the Receiver in accordance
with normal payment practices of the Debtors or such other practices as may be agreed

upon by the supplicr or service provider and the Receiver, or as may be ordered by this

- Court,

RECEIVER TO HOLD FUNDS

12.

All funds, monies, cheques, instruments, and other forms of payments received or

collected by the Receiver from and after the making of this Order from any source
whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Receiver (the “Post ‘Receivership Accounts”) and the
monies standing to the credit of such Post Receivérship Accounts from time to time, net
of any disbursements provid;:d for herein, shall be held by the Receiver to be paid in

accordance with the terms of this Order or any further order of this Court.

EMPLOYEES

13.

Subject to employees’ rights to terminate their employment, all employees of the Debtors
shéll remain the employees of the Debtors until such time as the Receiver, on the
Debtors® behalf, may terminate the employment of such employees. The Receiver shall
not be liable for any employee-related liabilities, including any successor employer
liabilities as provided for in section 14.06(1.2) of the BIA, other than such amounts as the

Receiver may specifically agree in writing to pay, or in respect of its obligations under
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sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program
Act, S.C. 2005, c.47 (“WEPPA”).

Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic .

Documents Act, S.C. 2000, ¢. 5, the Receiver shall disclose personal information of

identifiable individuals to prospective purchasersb or bidders for the Property and to their

advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and pl'ofect the privacy of
such information and limit the use of such information 1o its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Property shall be entitled
to continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtors, and shall return all other personal information to.the

Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15.

(a) Notwithstanding anything in any' federal or provincial law, the Receiver is not
personally lable in that position for any environmental condition that arose or

environmental damage that occurred:
(i) before the Receiver's appointment; or

(i) after the Receiver's appointment unless it is established that the condition
arose or the damage occurred as a result of the Receiver's gross negligence

or wilful misconduct.
(b)  Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make
disclosure imposcd by a law referred to in that sub-paragraph.
(©) Notwithstanding anything in any federal or provincial law, but subject to sub-

paragraph (a) hereof, where an order is made which has the effect of requiring the

Receiver to remedy any environmental condition or environmental damage
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affecting the Property, the Receiver is not personally liable for failure to comply
with the order, and is not personally liable for any costs that are or would be

incurred by any person in carrying out the terms of the order,

() if, within such time as is specified in the order, within 10 days after the
order is made if no .time is so specified, within 10 days after the
appointment of the Receiver, if the order is in effect when the Receiver is
appointed, or during the period of the stay referred 1o in clause (ii) below,

the Receiver:
A. complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of
or otherwise releases any interest in any real property affected by

the condition or damage;

(1) during the period of a stay of the order granted, on application made
within the time specified in the order referred to in clause (i) above, within
10 days after the order is made or within 10 days after the appointment of

the Receiver, if the order is in effect when the Receiver is appointed, by,

A, the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Receiver to contest the

order; or

B. the court having jurisdiction in bankruptcy for the purposes of

assessing the economic viability of complying with the order; or

(i) ~ if the Receiver had, before the order was made, abandoned or renounced
or been divested of any interest in any real property affected by the

‘condition or damage.

LIMITATION ON THE RECEIVER’S LIABILITY

16. Except for gross negligence or wilful misconduct, as a result of its appointment or

carrying out the provisions of this Order the Receiver shall incur no liability or obligation
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that exceeds an amount for which it may obtain full indemnity from the Property.
Nothing in this Order shall derogate from any limitation on liability or other protection
afforded to the Receiver under any applicable law, including, without limitation, Section

14.06, 81.4(5) or 81.6(3) of the BIA.

RECEIVER'S ACCOUNTS

17.

19.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and
disbursements, in each case, incurred at their standard rates and charges. The Receiver

and counsel to the Receiver shall be entitled to and are hereby granted a charge (the

“Receiver’s Charge™) on the Property, as security for such fees and disbursements,

incurred both before and after the making of this Order in respect of these proceedings,
and the Receiver’s Charge shall form a first charge on the Property in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person but subject to section 14.06(7), 81.4(4) and 81.6(2) of the BIA.
The Receiver and its legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in ité hands, against its fees and
disbursements, including the legal fees and disbursements, incurred at the normal rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances

against its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20.

The Receiver be at liberty and it is hereby enﬁpowered to borrow by way of a revolving
credit or otherwise, such x;noni@ from time to time as it may consider necessary or
desirable, provided that the outstanding principal amount does not exceed $

(or such greater amount as this Court may by further Order authorize) at any time, at such
rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon

the Receiver by this Order, including interim expenditures. The whole of the Property
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212 -

shall be and is hereby charged by way of a fixed and specific charge (the “Receiver's
Borrowings Charge”) as security for the payment of the monies borrowed, together with
intercst and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority
to the Receiver's Charge and the charges set out in sections 14.06(7), 81.4(4) and 81.6(2)
of the BIA.

Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this

Court.

The Receiver is at liberty and authorized to issue certificatcs substantially in the form
annexed as Schedule “A™ hereto (the “Receiver's Certificates”) for any amount

borrowed by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any

further order of this Court and any and all Receiver's Certificates evidencing the same or

any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the

holders of any prior issued Receiver's Certificates.

ALLOCATION

24.

Any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver’s Charge and Receiver’s Borrowings

Charge amongst the various assets comprising the Property.

GENERAL

The Receiver may from time to time apply to this Court for advice and directions in the

discharge of its powers and dutics hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by
this Court, the Receiver will report to the Court from time to time, which reporting is not

required to be in affidavit form and shall be considered by this Court as evidence.
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29.

31.

- 13-

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of

the Debtors.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to give effect to
this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are yhereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to

assist the Receiver and its agents in carrying out the terms of this Order.

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,

tribunal, regulatory or administrative body, wherever located, for the recognition of this

- Order and for assistance in carrying out the terms of this Order and that the Receiver is

authorized and empowered to act as a representative in respect of the within proceedings

for the purpose of having these proceedings recognized in a jurisdiction outside Canada. »

The Plaintiff shall have its costs of this motion, up to and including entry and service of
this Order, provided for by the terms of the Plaintiff's security or, if not so provided by
the Plaintift's security, then on a substantial indemnity basis to be paid by the Receiver

from the Debtors’ estate with such priority and at such time as this Court may determine.

Any interested party may apply to this Court to vary or amend this Order on not less than
7 days' notice to the Receiver and to any other party likely to be affected by the order

sought or upon such other notice, if any, as this Court may order,

FILING

32.

This Order is issued and shall be filed in Court of Queen’s Bench Action No.
, and Court of Queen’s Bench in Bankruptcy Action No. ,
which actions are not consolidated. All further proceedings shall be taken in both actions

unless otherwise ordered.
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33. The Receiver shall establish and maintain a website in respect of these proceedings at

and shall post there as soon as practicable:

(a) all materials prescribed by statue or regulation to be made publically available;

and
(b) all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, or served upon it, except such

materials as are confidential and the subject of a sealing order or pending

application for a sealing order.

Justice of the Court of Queen’s Bench of Alberta

FORM AND CONTENT CONSENTED TO THTS%}J%DAY OF ’ffvmg ,2015

MCCARTHY TETRAULT LLP

z"f! ;’f\i { ff? 4 //
_,,;MW / ; z ;’;fg / .
S Y o 4 LY - 7
P AR P
Searff. Collirfs E :

Counsel for Bumper Development Corporation Ltd.
and Bumper Development Corporation



SCHEDULE “A”

RECEIVER CERTIFICATE

CERTIFICATE NO.
AMOUNT 3
1. THIS IS TO CERTIFY that , the receiver and

(U8}

receiver and manager (the “Receiver”) of all of the assets, undertakings and properties of
BUMPER DEVELOPMENT CORPORATION LTD. and BUMPER DEVELOPMENT

CORPORATION appointed by Order of the Court of Queen's Bench of Alberta and

Court of Queen’s Bench of Alberta in Bankruptcy and Insolvency (collectively, the

“Court”) dated the day of , (the “Order”) made in
action numbers , has received as such Receiver from the holder of this
certificate (the “Lender”™) the principal sum of § , being part of the total
principal sum of $ which the Receiver is authorized to borrow under

and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] {monthly not in advance on the

day of each month] after the date hereof at a notional rate per annum equal to the rate of
per cent above the prime commercial lending rate of Bank of from time

to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver

~ pursuant to the Order or to any further order of the Court, a charge upon the whole of the

Property, in priority to the security interests of any other person, but subject to the
priority of the charges sct out in the Order and the Bankruptcy and Insolvency Act, and
the right of the Receiver to indemnify itself out of such Property in respect of its
remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at ®.

Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property) as authorized by the Order and as authorized by any further or other order
of the Court. :
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7. The Receiver does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of .20

solely in its capacity as Receiver of the
Property (as defined in the Order), and not in
its personal capacity

Per:
Name:
Title:
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SCHEDULE D

ACKNOWLEDGMENT AND WAIVER



ACKNOWLEDGEMENT AND WAIVER

_BUMPER DEVELOPMENT CORPORATION LTD. and BUMPER DEYELOPMENT
- CORPORATION (together referred {o herein as the “Debtors™) hereby acknowledge and agree
that they may receive a Notice of Intention to Enforce Security (the “Notice of Intention™)
pursuant to s. 244(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the
“BLA™) from Bank of Montreal (the “Bank™) in respect of the security granted by the Debtors, or
any of them, to the Bank, such security including but not limited to, the security referred to in the
Notice of Intention, as well as the security contained in the various security agreements and

forbearance agreements granted by the Debtors or certain of them to the Bank from time to time.

Further, the Debtors, with full knowledge and understanding of the effect of s. 244 of the B4
and having had the advice of independent legal counsel, hereby waive any notice required
pursuant to the BIA, or otherwise, and consent to the immediate enforcement by the Bank,
“including by way of the immediate appointment of an agent, receiver and/or receiver and

manager, of all security held by the Bank as referred to herein,

DATED at Calgary, Alberta this day of , 2015,

BUMPER DEVELOPMENT

CORPORA I‘ION LTD. J/

Per:

' u James Keough
Print Name? Vice-President & CFO

Title:
. Bumper Development Corporati
I am authorized to gmd thepcom %I on

BUMPER DEVELOPMENT
CORPORATION

Per; Mﬂ ¢/s

Print Nan®? ) onnes. Keou@bo\
Title: rmswe,(/*

I am authorized to bind the company
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SCHEDULE E

CONSENT ORDER LIFTING STAY



COURT FILE
NUMBER
COURT

JUDICIAL CENTRE

DOCUMENT

1501- : ' Clerk’s Stamp

~ COURT OF QUEEN’S BENCH OF

ALBERTA
Calgary

IN THE MATTER OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT, R.S.C.
1985, ¢. C-36, as amended;

AND IN THE MATTER OF THE
BUSINESS CORPORATIONS ACT, R.S.A.
2000, c. B-9;

AND IN THE MATTER OF
BUMPER DEVELOPMENT
CORPORATION LTD. and BUMPER
DEVELOPMENT CORPORATION

CONSENT ORDER: LIFT STAY

Borden Ladner Gervais LLP

PARTY FILING THIS

DOCUMENT

DATE ON WHICH ORDER WAS PRONOUNCED:

LOCATION WHERE ORDER WAS PRONOUNCED:

NAME OF JUSTICE WHO MADE THIS ORDER: .

UPON the application of Bank of Montreal (the “Bank™), in respect of Bumper Development
Corporation Ltd. 'and Bumper Development Corporation (together the “Debtors”); AND UPON having
, filed; AND UPON noting the consent of

counsel for the Debtors endorsed hereon; AND UPON hearing the submissions of counsel for the Bank

read the Application and Affidavit of

Calgary, AB T2P 0R3
Telephone: (403) 232-9774
Facsimile: (403) 266-1395
Email: RGurofsky@blg.com
File No. 407500/000141

and any other parties in attendance;
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IT IS HEREBY ORDERED AND DECLARED THAT:

1. The time for service of notice of this application is abridged and service thereof is deemed good
and sufficient; '

o

The stay of proceedings obtained in the filing by or in respect of the Debtors pursuant to the
provisions of the Companies ' Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, is lifted and shall
have no application as against the Bank and the Bank is granted leave to proceed to enforce any

" and all security, remedies, judgments or other awards it may have in respect of the Debtors” loan
and related obligations to the Bank, including but not limited to an application to appoint a
receiver, receiver and manager of the Debtors.

Justice of the Court of Queen’s Bench of Alberta

Fad
'FORM AND CONTENT CONSENTED TO THI§YZ DAY OF 5{»5{"@ 2015
MCCARTHY TETRAULT LI f
/ /

;’ A3

I /)

Sean F. Collin ~A
Counsel for Bumper Developmerit Corpc}r tion Ltd.

and Bumper Development Corporation



COURT FILE NUMBER

COURT

JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS

DOCUMENT

446

1501- Clérk’s Stamp
BK No. |

COURT OF QUEEN’S BENCH OF
ALBERTA

IN BANKRUPTCY AND INSOLVENCY
Calgary

IN THE MATTER OF BUMPER
DEVELOPMENT CORPORATION LTD.
and BUMPER DEVELOPMENT
CORPORATION

CONSENT ORDER: LIFT STAY

Robyn Gurofsky

Borden Ladner Gervais LLP
1900, 520 3" Ave. S.W.
Calgary, AB T2P OR3
Telephone: (403)232-9774
Facsimile: (403) 266-1395
Email: RGurofsky@blg.com
File No. 407500/000141

DATE ON WHICH ORDER WAS PRONOUNCED:

LLOCATION WHERE ORDER WAS PRONOUNCED:

NAME OF JUSTICE WHO MADE THIS ORDER:

UPON the application of Bank of Montreal (the “Bank™), in respect of Bumper Development

Corporation Ltd. and Bumper Development Corporation (together the “Debtors”); AND UPON having
read the Application and Affidavit of , filed; AND UPON noting the consent of

counsel for the Debtor endorsed hereon; AND UPON hearing the submissions of counsel for the Bank

and any other parties in attendance;

ITIS HEREBY OﬁDERED AND DECLARED THAT:
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2
1. The time for service of notice of this application is abridged and service thereof is deemed good
and sufficient;
2. The stay of prbceedings obtained in the filing by or in respect of the Debtors pursuant to the

provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, is lifted and shall have no
application as against the Bank and the Bank is granted leave to proceed to enforce any and all
security, remedies, judgments or other awards it may have in respect of the Debtors’ loan and
related obligations to the Bank, including but not limited to an application to appoint a receiver,
receiver and manager of the Debtors.

Justice of the Court of Queen’s Bench of Alberta

T
FORM AND CONTENT CONSENHED TO TH[E?Q“ DAY OF ‘«"gf?g ,2015
§

7
' LL

MCC RTH}‘\"I‘E%RAU»

F

L] SA T \

Sean F. Gollins ig ‘\ ‘xw,/r ,‘”* ,
Counsel*for Bumper i'bevelopment Corporation Ltd.
and Bumper Development Corporation
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SCHEDULE F

CASH FLOW STATEMENTS
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Bumper Development Corporation Ltd.
13.Week Cash Flow Forecast

SCAD 000's Actuals Actuals Actuals Actuals Actuals it i - - Pt Fo < Lo LR R i h)
Weak 4 Week.s  Veak 2 Wewk ) Week 0 Week1 [ Weekd Week & Week s Week & Week 7 Weekd Weck S Week 10 Week 11 Week 12 Week 13

Week Beginning Date 25May15__ 01dun1S _ 0B-JunS  15Jun-1S  22-JundS  29und5 _ 06JuldS  13Julls  20dulAS  27-uldAs  03-Aug§  10-AugS  17-Aug5  24Aug1S  31:AugAS  07.Sep1S  14Sepds  21Sep-is

Operating recelpts -

Natura: Gas 1289872 1,355,676 1,200,000 1,200,000

o 222,168 230,826 200,000 X 200,000

Ster, 35,507 1132 10,433 23,147 1,604 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,900 15,000 15,000

Total operating receipts 547,547 7.439 10,433 23347 1,586,306 5.000 5,000 5,000 1,415,000 5,000 15,000 15,000 15000 1415000 15,000 15,000 15,000

Operating Disbursements

Royaies - GORR 2nd Freanald 93798 35,000 36,000 35,000

Royafues - Crawn 13.26¢ 178,973 20,000

=2 179,207 8083 118.433 61664 152,253 160,000 2000 160.000 32,000 160,000 32,000 160,000 32,000 32,000 160,000 32,000 160.000 32,000
29570 27,633 - 27,833 27.333

Operating Costs 295,952 62425 2217 920385 120,000 500,000 120,000 500,000 120,000

Propary ax .

Capiial Expendsures 50,000 50,000 . 50,000 °

Transporznon

Interest (prime + 250 bps) 214204 215,000 215,000 215.000

GsT 66,835 80,742 s3.000 3,000

Change in ouisianding cheques /422 U2473 40,050 90356 974615

Qutstanding S end of week 1030281

Total aperating disbursements 207,341 2981 466,495 753486 126826 1.454,287 262,000 766,000 582,000 535,806 32,000 316,600 32,006 562,000 380,833 67,000 375.000 32,600

et change in cash from operations 1340966 A11.842 466,062 452093 1461480 1,439,287 287,000 145,000 833,000 52,806 7,000 595,000 17,000 833,000 365,633 32000 350,600 7,000

Non-operating disbursements/(receipts}

trensfer 1@ SUS account” .

Confingent 20,000 20,000 20,000 20,000 20,000 20,000 20,600 20,000 20,000 20,000 20,000 20000 20,000°

Total noa: i 0 T ] [} ) 20,000 20.000 70,000 20,000 30,000 20,000 20,000 20,000 20,000 26,000 26,000 20,000 20,000

WNon-operating recelpts

Asset sales/repayments:

Tamareck 137,000 PPA

Phase 143

Resverlogix 140,000 60.000 75.000 75.000

BISAS/ININ

Floet 500,000

Opening revlving line/chequing 747.040 2087245 1675404 1359342 1207248 2726728 1269441 1057441 892441 1,780,441 1735635 1561635 1146635 1109636 1922635 1536802 1464802  1.084.802

(Drawyrepayment 1340206 411842 -316062 152093 1521480  -1.459.267 -212.000 -165.000 888,000 44,806 474000 415,000 37,000 813,000 385,833 72000 380,000 -37.000

LloenconversiontoPemeSSibase

Ciosing Revolving line/chequing balance 875402 Tosonas  1j07aie  297e7%h _ (gesaAt  toszam  Bozadl 1704 1735638 1561635 1146635 1,100,635 1922635 _ 1536802 1464802 1084802 1,047,802

Revolving line/Chequing 2087,245 1675404  1.359,342 1207248 2728728 1269441  1,057.441 BO2441 1780441 1735635 1561635 1346635 1109635 1922635 1506802 1464802 1084802  1.047.802

nterest only 49.000,000 49,000,000 49000000 -45,000000 -45.000.000 -4S,000,000 (49,000.000) (49,000.000) (49.000.000) (16.225000) (16225000} (7.425.000) (7.425000) (7425000) 2575000 2575000 2575000  2575.000

Letters of Credut AFL000 171000 -174.000 71,000 171000 -171.000 -171.000 -171.000 -171.000  -174,000 -71.000 71,000 ~71,000 -71.000 71,000 71000 71,000 -71.000

Mastercard

ECE]

35 147363655 6349365 538635 6573965 4040802 _

A7.063.755 4749559 47 811,656 47.963752 46442272 47,901,550

Pro-fimis 1 1aveck cah floww ) 302 oaInos



This is Exhibit “K” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

B vt

A Commissioner ‘ﬁ;Oaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public
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FORBEARANCE AGREEMENT AMENDMENT

THIS FORBEARANCE AGREEMENT is made as of the 29" day of July,
2015.

AMONG
Bank of Montreal ("BMO")
' -and -

Bumper Development Corporation Ltd., a cbrporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

-and -

Bumper Development Corperation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor")

RECITALS:

A. BMO, the Borrower, and the Guarantor are parties to a Forbearaﬁce Agreement
dated June 30, 2015 (the “Forbearance Agreement”);

.B. The Forbearance Period established pursuant to the Forbearance Agreement is set

to expire on July 30, 2015;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement to allow the Borrower time to close the sale of assets by the
Borrower to Luxxoil Canada Ltd. (“Luxxeil”) contemplated in the Forbearance
Agreement;

E. Without waiving any rights, BMO is prepared to amend the Forbearance
Agreement and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein;

NOW THEREFORE for good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto), the parties
agree as follows:

1. All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.
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. Subject to the terms and conditions outlined in the Forbearance Agreement and this
Forbearance Amendment Agreement (the “Amendment Agreement”), BMO is
prepared to extend the Forbearance Period to August 7, 2015 (the “Amended
Forbearance Period”) on which date all BMO Indebtedness is to be repaid in full,
subject to paragraph 3 of this Amendment Agreement.

. The Amended Forbearance Period shall be extended to August 30, 2015 (the
“Automatic Extended Forbearance Period™), without further written agreement
between the parties if the Borrower’s contemplated sale transaction to Luxxoil closes
on or before July 30, 2015.

. In addition to the Events of Default listed in article 3.05 of the Forbearance
Agreement, an Event of Default shall occur if during the Forbearance Period, the
Borrower, contrary to the advice it gave to BMO on or about July 28, 2015, pays
severance or termination pay to any of its employees.

. The Borrower acknowledges and represents that it is executing this Amendment
Agreement voluntarily and having regard to its financial position and has consulted
its legal counsel and received independent legal advice as to the nature and effect of
this Amendment Agreement.

. This Amendment Agreement is to form part of all previous agreements between the
parties respecting the Credit Agreement, including the Forbearance Agreement, and
the terms of the Forbearance Agreement, unless amended by this Amendment
Agreement, shall continue in full force and effect. Any changes or variations made to
this Amendment Agreement are only effective if made in writing and signed by all
parties.

. This Agreement may be executed in counterparts and delivered via telecopy (with an
original to follow by ordinary post), and all counterparts, when taken together, shall
constitute one Agreement,

The remainder of this page is Intentionally left blank,
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IN WITNESS WHEREOF the parties hereto have executed this Aareement as of the
date first above written.

BANK OF MONTREAL

Per: /K. S‘\(M’m

Name: oltan J
‘ S
Title: /Managing Dsf?cltgfms

BUMPER DEVELOPMENT
CORPORATION LTD., as Bgrrower

Per: »
Name: =0 me S K
Title:  V.P. Pinance ¢ CFO

BUMPER DEVELOPMENT
CORPORATION as Guarantor

Per

Name: M@ < M}L&
Title: Tg’,ﬁl)‘g Wy 6 i



This is Exhibit “L” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

i

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public
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FORBEARANCE AGREEMENT SECOND AMENDMENT

, THIS FORBEARANCE AGREEMENT is made as of the 6™ day of August,
201s.

AMONG
Bank of Montreal ("BMO")
-and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

- and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and mcorporated under the laws of Delaware
(the "Guarantor")

RECITALS:

A. BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015 and a Forbearance Agreement Amendment dated July 29, 2015
(together the “Forbearance Agreement”);

B. The Forbearance Period established pursuant to the Forbearance Agreement is set
to expire on August 7, 2015;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without waiving any rxghts BMO is prepared to amend the Forbearance
Agrcernent and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein;

NOW THEREFORE for good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto), the parties
agree as follows:

I. All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.
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Subject to the terms and conditions outlined in the Forbearance Agreement and this
Second Amended Forbearance Agreement (the “Second Amendment”), BMO is
prepared to extend the Forbearance Period to August 27, 2015 (the “Second
Amended Forbearance Period”) on which date all BMO Indebtedness is to be
repaid in full, subject to paragraph 3 of this Second Amendment.

Upon the release of $3.5 million (net of costs) to the Borrower pursuant to the
Purchase and Sale Agreement between the Borrower and Luxxoil and the Escrow
Agreement related thereto, the Borrower shall immediately deliver the $3.5 million
(net of costs) to BMO to permanently reduce the outstanding BMO Indebtedness.
Should the Borrower fail to deliver the $3.5 million (net of costs) as aforesaid upon
receipt from the Escrow Agent, the Second Amended Forbearance Period shall
terminate and BMO shall be entitled to immediately enforce any and all rights it may
have against the Borrower, notwithstanding paragraph 2 hereof.

The Borrower acknowledges and represents that it is executing this Amendment
Agreement voluntarily and having regard to its financial position and has consuited
its legal counsel and received independent legal advice as to the nature and effect of
this Amendment Agreement.

This Amendment Agreement is to form part of all previous agreements between the
parties respecting the Credit Agreement, including the Forbearance Agreement, and
the terms of the Forbearance Agreement, unless amended by this Second
Amendment, shall continue in full force and effect. Any changes or variations made
to this Second Amendment are only effective if made in writing and signed by all
parties.

This Agreement may be executed in counterparts and delivered via telecopy (with an
original to follow by ordinary post), and all counterparts, when taken together, shall
constitute one Agreement.

The remainder of this page is intentionally left blank.
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IN WETNESS WHEREOF the parties bereto have execuied this Second Amendment as

of the date first written above.

BANK OF MONTREAL

Name: @It&n 1l Szoldatits
Title: lanaging Director

BUMPER DEVELOPMENT
COR‘PORATXON LTD., as Bopw&:r

TN

Per: S \.\

Name: JAA, QA K(,Ouﬂ‘\
Tite: M. B, Frngncee

BUMPER DEVELOPMENT
CORPORAHON as Guarantor

Per:

Name: Qn’rvze& &~é’5,u<gh
Title: Teasare



This is Exhibit “M” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

2

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public
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FORBEARANCE AGREEMENT THIRD AMENDMENT

THIS FORBEARANCE AGREEMENT is made as ofthe  day of August,
2015.

AMONG:
Bank of Montreal ("BMO")
- and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

-and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor")

RECITALS:

A. BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2015 and a
Second Forbearance Agreement Amendment dated August 6, 2015 (together the
“Forbearance Agreement”); '

B. The Forbearance Period established pursuant to the Forbearance Agreement is set
to expire on August 27, 2015;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without waiving any rights, BMO is prepared to amend the Forbearance
Agreement and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein;

NOW THEREFORE for good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto), the parties
agree as follows:

1. All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.
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. Subject to the terms and conditions outlined in the Forbearance Agreement and this

Third Amended Forbearance Agreement (the “Third Amendment”), BMO is
prepared to extend the Forbearance Period to September 3, 2015 (the “Third
Amended Forbearance Period”) on which date all BMO Indebtedness is to be
repaid in full.

. The Borrower acknowledges and represents that it is executing this Third
Amendment voluntarily and having regard to its financial position and has consulted
its legal counsel and received independent legal advice as to the nature and effect of
this Third Amendment.

. This Third Amendment is to form part of all previous agreements between the parties
respecting the Credit Agreement, including the Forbearance Agreement (and
amendments thereto), and the terms of the Forbearance Agreement, unless amended
by this Third Amendment, shall continue in full force and effect. Any changes or
variations made to-this Third Amendment are only effective if made in writing and
signed by all parties.

. This Third Amendment may be executed in counterparts and delivered via telecopy,
and all counterparts, when taken together, shall constitute one Agreement.

The remainder of this page is intentionally left blank.
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IN WITNESS WHEREOF the parties hereto have executed this Third Amendment as of
the date first written above.

BANK OF MONTREAL

Per: /Z . S\;M% |

Name: [ Yoltah J. Szoldatits
Title: anaging Director

BUMPER DEVELOPMENT
CORPORATION LTD., as Borrower

s

Per:
Name: - James Keough
Title: Vice-President & CFO
Bumper Development Corporation Ltd,

BUMPER DEVELOPMENT
CORPORATION as Guarantor

Per: / 7
Title: TreaNvve i,




This is Exhibit “N” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

=T

A Commissioner for Qaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public

462



FORBEARANCE AGREEMENT FOURTH AMENDMENT

. ' 7))
THIS FORBEARANCE AGREEMENT is made as of the _Z)_ day of
September, 2015.

AMONG:
Bank of Montreal ("BMO")
- afxd -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower™)

- and -

Bumper Development Corporation, a wholly owned subsidiary
‘corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor')

RECITALS:

A. BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015 and a Third
Forbearance Agreement Amendment dated August 27, 2015 (together the “Forbearance
Agreement”);

B. The Forbearance Period established pursuant to the Forbearance Agreement is set
to expire ont September 3, 2015;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without waiving any rights, BMO is prepared t0 amend the Forbearance
Agreement and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein;

NOW THEREFORE for good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto), the parties
agree as follows:

1. All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.
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2. Subject to the terms and conditions outlined in the Forbearance Agreement and this

Fourth Amended Forbearance Agreement (the “Fourth Amendment”), BMO is
prepared to extend the Forbearance Period to September 11, 2015 (the “Fourth
Amended Forbearance Period”) on which date all BMO Indebtedness is to be
repaid in full.

The Forbearance Agreement dated June 30, 2015 is hereby amended by deleting
paragraph 3.05(b) stating:

(b) any of the Borrower or the Guarantor shall sell property or assets without
the prior written consent of BMO, however, the Borrower may continue to
sell the remaining shares it holds in Reservlogix Corp. and its interest in
the Flexjet property as projected by the Borrower in its 13 week cash
flows provided to BMO, without requiring additional prior written consent
from BMO;

and replacing it with the following:

(b) any of the Borrower or the Guarantor shall sell property or assets,
including the interest in the Flexjet property, without the prior written
consent of BMO, however, the Borrower may continue to sell the
remaining shares in holds in Reserviogix Corp. as projected by the
Borrower in its 13 week cash flows provided to BMO, without requiring
additional prior written consent from BMO;

4. In addition to the Events of Default listed in the Forbearance Agreement, a further

Event of Default shall occur under this Fourth Amendment and the Forbearance
Agreement if the purchase and sale agreement dated August 26, 2015 as between the
Borrower and Canstone Energy Ltd. terminates during the Fourth Amended
Forbearance Period. In the event of such termination, this Fourth Amendment and
the Forbearance Agreement shall terminate without further notice to the Borrower or
the Guarantor and BMO shall be entitled to exercise all rights and remedies available
to it pursuant to the terms of, inrer alia, the Credit Agreement, the Guarantee, the
BMO Security and the Forbearance Agreement.

The Borrower acknowledges and represents that it is executing this Fourth
Amendment voluntarily and having regard to its financial position and has consuited
its legal counsel and received independent legal advice as to the nature and effect of
this Fourth Amendment.

This Fourth Amendment is to form part of all previous agreements between the
parties respecting the Credit Agreement, including the Forbearance Agreement (and
amendments thereto), and the terms of the Forbearance Agreement, uniess amended
by this Fourth Amendment, shall continue in full force and effect. Any changes or
variations made to this Fourth Amendment are only effective if made in writing and
signed by all parties.
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7. This Fourth Amendment may be executed in counterparts and delivered via email or
facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Fourth Amendment as
of the date first written above. ‘

BANK OF MONTREAL

Y

Name @oltan@. Szoldatits
itie: “Managing Director

BUMPER DEVELOPMENT
CORPORATION LTD., as Borrower

£ .

Per:
Name\_/ James Keough
Title: Vice-President & CFO

Bumper Development Corporation Lid,

BUMPER DEVELOPMENT
CORPORA’{ION as Guarantor

Y

Per: e > ‘
N'ame‘?\ : dvnes L0 u"’zu}{r'\
Titde: TraoNar G -
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This is Exhibit “O” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

o =)

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Conunissioner for Qaths
in and for Alberta
Student-At-Law, Notary Publie
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FORBEARANCE AGREEMENT FIFTH AMENDMENT

e
THIS FORBEARANCE AGREEMENT is made as of the J}_ day of
September, 2015.

AMONG:
Bank of Montreal ("BMO")
- and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

- and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guaranter")

RECITALS:

A. BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015 and a Fourth Forbearance Agreement
Amendment dated September 3, 20135 (together the “Forbearance Agreement”);

B. The Forbearance Period established pursuant to the Forbearance Agreement is set
to expire on September 11, 2015;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without waiving any fights, BMO is prepared to amend the Forbearance
Apgreement and the Forbearance Agreement is her:,by amended on the terms and
conditions more particularly outlined herein;

NOW THEREFORE for good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto), the parties
agree as follows:

1. All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.
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6.

[

Subject to the terms and conditions outlined in the Forbearance Agreement and this

‘Fifth Amended Forbearance Agreement (the “Fifth Amendment™), BMO is prepared

to extend the Forbearance Period to October 2, 2015 (the “Fifth Amended
Forbearance Period™) on which date all BMO Indebtedness is to be repaid in full.

In addition to. the E,\'enis of Default listed in the Forbearance Agreement, a further
Event of Default shall occur under this Fifth Amendment and the Forbearance

~ Agreement if:

a. The Intercreditor Agreement between Encana, the Borrower and the Bank
is not executed by 4:30 p.m. (MST) on September 18, 20135; or

b. the purchase and sale agreement dated August 26, 2015 as between the
Borrower and Canstone Energy Ltd. terminates during the Fifth Amended
Forbearance Period.

In either of such events occurring, this Fifth Amendment and the Forbearance
Agreement shall terminate without further notice to the Borrower or the Guarantor
and BMO shall be entitled to exercise all rights and remedies available to it pursuant
to the terms of, inter alia, the Credit Agreement, the Guarantee, the BMO Security
and the Forbearance Agreement.

The Borrower acknowledges and represents that it is executing this Fifth Amendment
voluntarily and having regard to its financial position and has consulted its legal
counsel and received independent legal advice as to the nature and effect of this Fifth
Amendment.

This Fifth Amendment is to form part of all previous agreements between the parties
respecting the Credit Agreement, including the Forbearance Agreement (and
amendments thereto), and the terms of the Forbearance Agreement, unless amended
by this Fifth Amendment, shall continue in full force and effect. Any changes or
variations made to this Fifth Amendment are only effective if made in writing and
signed by all parties.

This Fifth Amendment may be executed in counterpart and delivered via email or
facsimile, and all counterparts when taken together shall constitute one Agreement,

IN WITNESS WHEREOF the parties hereto have executed this Fifth Amendment as of
the date first written above.

BANK OF MONTREAL

|, %Maﬁ;

Tlf"‘ine OZ{}ltaQ J. Szoldatits.
e Managing Director
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BUMPER DEVELOPMENT
CORPORATION LTD., as Borrower

Per: ( + ‘ ,
Name: — James Keough~
Title: Vice-Pregident & CFO

" Bumper Development Corporation Ltd.

BUMPER DEVELOPMENT
C ORPORATION{ as Guarantor

Per: ~ \
Name: AN K@o\)\@ |5

Title: TVesa U o




This is Exhibit “P” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

g

A Commissioner for Qaths in and for Alberta

- STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public
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FORBEARANCE AGREEMENT SIXTH AMENDMENT

THIS FORBEARANCE AGREEMENT is made as of the x day of October,
2015.

AMONG:
Bank of Mentreal ("BMO")
- and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

-and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor")

RECITALS:

A BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015, a Fourth Forbearance Agreement
Amendment dated September 3, 2015 and a Fifth Forbearance Agreement dated
September 11, 2015 (together the “Forbearance Agreement”);

B. The Forbearance Period established pursuant to the Forbearance Agreement is set
to expire on October 2, 2015;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein,

E. Without waiving any rights, BMO is prepared to amend the Forbearance
Agreement and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein;

NOW THEREFORE for good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto), the parties
agree as follows:
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* All capitalized terms not defined herein shall have the meaning ascribed to them in

the Forbearance Agreement.

Subject to the terms and conditions outlined in the Forbearance Agreement and this
Sixth Amended Forbearance Agreement (the “Sixth Amendment”), BMO is
prepared to extend the Forbearance Period to November 2, 2015 (the “Sixth
Amended Forbearance Period”) on which date all BMO Indebtedness is to be
repaid in full,

The Borrower acknowledges and represents that it is executing this Sixth Amendment
voluntarily and having regard to its financial position and has consulted its legal

~ counsel and received independent legal advice as to the nature and effect of this Sixth

Amendment.

This Sixth Amendment is to form part of all previous agreements between the parties
respecting the Credit Agreement, including the Forbearance Agreement (and
amendments thereto), and the terms of the Forbearance Agreement, unless amended
by this Sixth Amendment, shall continue in full force and effect. Any changes or
variations made to this Sixth Amendment are only effective if made in writing and
signed by all parties.

This Sixth Amendment may be executed in counterpart and delivered via email or
facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Sixth Amendment as of
the date first written above,

BANK OF MONTREAL

S dd Ik,

Name:
Title: Zoltan J. Szoldatite
Managing Director

BUMPER DEVELOPMENT
CORPORATIQN LTP., as Borrow

Per: v
- Namrew—’  James Keough
Title: Vice-President & CFO
Bumper Development Corporation Ltd.
BUMPER DEVELOPMENT
CORPORATION as Guarantor

Per: ' \
Name® < K’-G‘(")\_A@L\
Title: “T"pm A ¢

\reosS (e
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This is Exhibit “Q” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

s

A Commissioner for Qaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notacy Public
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FORBEARANCE AGREEMENT SEVENTH AMENDMENT

THIS FORBEARANCE AGREEMENT is made as oftheglglday of November, 2015.

AMONG:
Bank of Montreal ("BMO")
-and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

-and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor") '

RECITALS:

A. BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015, a Fourth Forbearance Agreement
Amendment dated September 3, 2015, a Fifth Forbearance Agreement dated September
11, 2015, and a Sixth Forbearance Agreement Amendment dated October 2, 2015
(together the “Forbearance Agreement”);

B. The Forbearance Period established pursuant to the Forbearance Agreement is set
to expire on November 2, 2015;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without waiving any rights, BMO is prepared to amend the Forbearance
Agreement and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein;

' NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged by each of the parties hereto), the parties agree as
follows:
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1.

All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.

FORBEARANCE PERIOD

2.

Subject to the terms and conditions outlined in the Forbearance Agreement and this
Seventh Amended Forbearance Agreement (the “Seventh Amendment”), BMO is
prepared to extend the Forbearance Period to December 7, 2015 (the “Seventh
Amended Forbearance Period”) on which date all BMO Indebtedness is to be

repaid in full.

FLEXJET INTEREST

3.

The granting of this Seventh Amendment and Seventh Amended Forbearance Period
by BMO to the Borrower, is subject to and conditional upon the Borrower delivering
to BMO the purchase price received for the Borrower’s interest in the Flexjet
property, which is estimated to be USD $500,000 (the “Flexjet Proceeds™), on or
before the expiration of the Seventh Amended Forbearance Period. Should the
Borrower fail to deliver the Flexjet Proceeds to BMO as aforesaid, the Seventh
Amended Forbearance Period shall terminate and BMO shall be entitled to
immediately enforce any and all rights it may have against the Borrower.

CONDITIONS ARISING FROM F O‘RENT TRANSACTION

4.

W

The granting of this Seventh Amendment and Seventh Amended Forbearance Period
by BMO to the Borrower, is subject to and conditional upon closing of the Purchase
and Sale Agreement between the Borrower and Forent Energy Ltd. (“Forent™), dated
October 16, 2015 (the “Forent PSA”), occurring no later than December 4, 2015 (the
“Closing Date”). Should the Forent PSA fail to close on or before the Closing Date,
the Seventh Amended Forbearance Period shall terminate and BMO shall be entitled
to immediately enforce any and all rights it may have against the Borrower.

At the Closing Date, and upon the rclcasc of $3.5 million (net of costs and
adjustments) to the Borrower pursuant to the Forent PSA, the Borrower shall
immediately deliver such funds, together with the $500,000 deposit held by the
Borrower, which amount shall be no less than $3.1 million (the “Sale Proceeds”), to
BMO to permanently reduce the outstanding BMO Indebtedness. Should the
Borrower fail to deliver the Sale Proceeds as aforesaid, the Seventh Amended
Forbearance Period shall terminate and BMO shall be entitled to immediately enforce
any and all rights it may have against the Borrower.

THE PUT NOTICE

6.

The granting of this Seventh Amendment and Seventh Amended Forbearance Period
by BMO to the Borrower, is subject to and conditional upon the Borrower delivering
to BMO, contemporaneously with the execution of this Seventh Amendment, a fully
executed notice to Forent dated effective November 23, 2015 that the Borrower elects
to sell its entire interest in and to the overriding royalty (“ORR”) to Forent (the “Put
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Notice™) pursuant to the Royalty Agreement between the Borrower and F orent, dated

effective December 4, 2015 (the “Royalty Agreement”), (the “Put Condition”).
Should the Borrower fail to satisfy the Put Condition, the Seventh Amended
Forbearance Period shall terminate and BMO shall be entitled to immediately enforce
any and all rights it may have against the Borrower.

Upon delivery of the Put Notice and execution of this Seventh Amendment, the
Borrower hereby irrevocably authorizes BMO to deliver the Put Notice to Forent no
earlier than November 23, 2015.

Notwithstanding paragraph 6 hereof, BMO shall not deliver the Put Notice to Forent
if prior to November 23, 2015, BMO receives full payment of an amount equivalent
to the ORR consideration payable under the Put Right (as defined in the Royalty
Agreement). ,

The Borrower and the Guarantor each hereby acknowledge and agree that the BMO
Security extends to the ORR to be granted by Forent to the Borrower pursuant to the
Royalty Agreement.

MISCELLANEOUS

10. The Borrower acknowledges and represents that it is executing this Seventh

11.

Amendment voluntarily and having regard to its financial position and has consulted
its legal counsel and received independent legal advice as to the nature and effect of
this Seventh Amendment.

This Seventh Amendment is to form part of all previous agreements between the
parties respecting the Credit Agreement, including the Forbearance Agreement (and
amendments thereto), and the terms of the Forbearance Agreement, unless amended
by this Seventh Amendment, shall continue in full force and effect. Any changes or
variations made to this Seventh Amendment are only effective if made in writing and
signed by all parties.

Remainder of page intentionally left blank
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12. This Seventh Amendment may be executed in counterpart and delivered via email or
facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Seventh Amendment as

of the date first written above.

BANK OF MONTREAL

A 6 N2
£ y {i
Per: e\ - /{&&v CKCT/U%
Name: [ Zolthn J. Szoldatits
Title: ¥ Managing Director

BUMPER DEVELOPMENT
CORPORATION LTD., as Botrower

Per: \ e ,
Name: dfiﬂleb‘ T\BUUQH
Title: Vice-President & CFO

Burper Development Corporation Ltd.

BUMPER DEVELOPMENT
CORPORATI®N as Gz(zmmor &"
T

Per:

- " T ~ T .
Name: \ 3ang S Ko0ng

T Trops avor
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ROYALTY OWNER PUT NOTICE
THIS PUT NOTICE is roade as of the 23 day of November, 2015,

FROM: Bumper Development Corporation Ltd. (“Royalty Owner”)

TO: Forent Energy Ltd. (“Royalty Payor™)
200, 340 ~ 12th Avenue SW
Calgary, Alberta T2R L5
Attention: Land Department

WHEREAS pursuant to a Royalty Agreement, dated effective December 4, 2015 (the “Royalty
Agreement”) the Royalty Owner is given the option ( the “Put Right”) to sell its entire interest in and to
the Overriding Royalty (as defined in the Royalty Agreement) to the Royalty Payor; and

WHEREAS pursuant to a Purchase and Sale Agreement between the Royalty Owner and the Royalty
Owner dated effective October 16, 2015, and pursuant to the terms of the Royalty Agreement, the Royalty
Owner is given the right to exercise the Put Right on or before November 30, 2015;

" NOW THEREFORE TAKE NOTICE THAT:

Pursuant to the Royalty Agreement, the Royalty Owner hereby gives notice of the exercise of the Put
Right to sell its entire interest in and to the Overriding Royalty to the Royalty Payor on the terms set forth

in Section 4 of the Royalty Agreement.

BUMPER DEYELQPMENT CORPO FATION LTD.

Per: v
Name:\ [ James Keough
Title: Vice-President & CFO

Bumper Development Corporation Lid.

CALOL: 1777887:v2



This is Exhibit “R” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

e

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta

Student-At-Law, Notary Public
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FORBEARANCE AGREEMENT EIGHTH AMENDMENT
THIS FORBEARANCE AGREEMENT is made as of the 7" day of December, 2015.

AMONG:
Bank of Menireal ("BMO")
-and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

-and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor")

RECITALS:

A. BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015, a Fourth Forbearance Agreement
Amendment dated September 3, 2015, a Fifth Forbearance Agreement dated September
11, 2015, a Sixth Forbearance Agreement Amendment dated October 2, 2015 and a
Seventh Forbearance Agreement Amendment dated November 2, 2015 (together the
“Forbearance Agreement”);

B. The Forbearance Period established pursuant to the Forbearance Agreement
expires on December 7, 2015;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without waiving any rights, BMO is prepared to amend the Forbearance
Agreement and the Forbearance Agreement is hereby amended on the terras and
conditions more particularly outlined herefi; '

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged by each of the parties hereto), the parties agree as
follows: -
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All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.

Subject to the terms and conditions outlined in the Forbearance Agreement and this
Eighth Amended Forbearance Agreement (the “Eighth Amendment”), BMO is
prepared to extend the Forbearance Period to December 18, 2015 (the “Eighth
Amended Forbearance Period”) on which date all BMO Indebtedness is to be
repaid in full.

The granting of this Eighth Amendment and Fighth Amended Forbearance Period by
BMO to the Borrower, is subject to and conditional upon closing of the Purchase and
Sale Agreement between the Borrower and Forent Energy Ltd. (“Forent™) dated
October 16, 2015 (the “Forent PSA™), occurring no later than December 16, 2015
(the “Revised Closing Date”), representing an extension of the closing of the Forent
PSA required pursuant to the Seventh Amendment. Should the Forent PSA fail to
close on or before the Revised Closing Date, the Eighth Amended Forbearance Period
shall terminate and BMO shall be entitled to immediately enforce any and all rights it
may have against the Borrower.

At the Revised Closing Date, and upon the release of $5.05 million (net of costs and
adjustments) to the Borrower pursuant to the Forent PSA, the Borrower shall
immediately deliver such funds, together with the $500,000 deposit held by the
Borrower, which amount shall be no less than $4.0 million (the “Sale Proceeds”) to
BMO to permanently reduce the outstanding BMO Indebtedness. Should the
Borrower fail to deliver the Sale Proceeds as aforesaid, the Eighth Amended
Forbearance Period shall terminate and BMO shall be entitled to immediately enforce
any and all rights it may have against the Borrower.

The Borrower acknowledges and represents that it is executing this Eighth
Amendment voluntarily and having regard to its financial position and has consulted
its legal counsel and received independent legal advice as to the nature and effect of
this Eighth Amendment.

This Eighth Amendment is to form part of all previous agreements between the

© parties respecting the Credit Agreement, including the Forbearance Agreement {and
amendments thereto), and the terms of the Forbearance Agreement, unless amended

by this Eighth Amendment, shall continue in full force and effect. Any changes or
variations made to this Eighth Amendment are only effective if made in writing and
signed by all parties.

Remainder of page intentionally left blank
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7. This Eighth Amendment may be executed in counterpart and delivered via email or
facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Eighth Amendment as
of the date first written above.

BANK OF MONTREAL

e | Subdekite

Name: Zoltén J. Szoldatits
Title: Managing Director

BUMPER DEVELOPMENT
CORPORATIOI:I LTD., as Borrow

Vice-President & CFO
Bumper Development Corporation Ltd.

BUMPER DEVELOPMENT
CORPORATION as Guaranto;
L <

Per:

Name: SomeS FeDUg
Title: Treasu, s
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This is Exhibit “S” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public
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FORBEARANCE AGREEMENT NINTH AMENDMENT
THIS FORBEARANCE AGREEMENT is made as of the 18" day of December, 2015.

AMONG:
Bauk of Moutreal ("BMQ")
- and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

- and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware

(the "Guarantor")

RECITALS:

A. BMQ), the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30. 2015, a Forbearance Agreement Amendment dated July 29, 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015, a Fourth Forbearance Agreement
Amendment dated September 3, 2013, a Fifth Forbearance Agreement dated September
11, 2015. a Sixth Forbearance Agreement Amendment dated October 2, 2015, a Seventh
Forbearance Agreement Amendment dated November 2, 20135 and an Eighth Forbearance
Agreement Amendment dated December 7. 2015 (together the “Forbearance
Agreement’”);

B. The Forbearance Period established pursuant to the Forbearance Agreement
expires on December 18, 2015;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement:

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein:

E. Without waiving any rights, BMO is prepared to amend the [Forbearance
Agreement and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein;
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NOW THEREFORE for good and valuable consideration {ihe receipt and sufﬁciéncy of

-which are hereby acknowledged by each of the parties hereto), the parties agree as

follows:

I.
- the Forbearance Agreement.

Lo

All capitalized terms not defined herein shall have the meaning ascribed to them in

Sn_zbject to the terms and conditions outlined in the Forbearance Agreement and this
Ninth Amended Forbearance Agreement (the “Ninth Amendment™), BMO is

prepared to extend the Forbearance Period to December 23, 2015 (the “Ninth -

Amended Forbearance Period”) on which date all BMO Indebtedness is to be
repaid in full.

In addition to the Events of Default listed in article 3.05 of the Forbearance
Agreement, an Event of Default shall occur if the Borrower, contrary to the advice it
gave to BMO on December 11, 2015, pays severance or termination pay to any of its
employees at any time while the BMO Indebtedness remains outstanding.

The Borrower acknowledges and represents that it is executing this Ninth
Amendment voluntarily and having regard to {ts financial position and has consulted
its legal counsel and received independent legal advice as to the nature and effect of
this Ninth Amendment.

This Ninth Amendment is to form part of all previous agreements between the parties
respecting the Credit Agreement, including the Forbearance Agreement (and
amendments thereto), and the terms of the Forbearance Agreement, unless amended
by this Ninth Amendment, shall continue in full force and effect. Any chgpgcs or
variations made to this Ninth Amendment are only effective if made in writing and

signed by all parties.

Remainder of page intentionally left blank
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6. This Ninth Amendment may be executed in counterpart and delivered via email or
facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Ninth Amendment as
of the date first written above.

BANK OF MONTREAL
Per: /\ Q’V(]C{G}&f/‘?i—

Name:  /Poltah J. Szoldatits
Title:  {_/Managing Dizector

BUMPER DEVELOPMENT
CORPORATION LTD., as Borrower

a 1({‘1\ K l»\
Tm:&-\f} /{(W g mu(i‘_é

BUMPER DEVELOPMENT
CORPORATION as Guarantor

Per: ' \" ,
Name’ \ [~ 03 \L&M;\im
Title: [ TOUSUT e
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This is Exhibit “T” referred to
in the Affidavit of Kinsley McWhinnie

Sworn before me this 11th day of February, 2016

=

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Albesta
Student-At-Law, Notary Public
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FORBEARANCE AGREEMENT TENTH AMENDMENT
THIS FORBEARANCE AGREEMENT is made as of the 23" day of December, 2015,

AMONG:
Bank of Montreal ("BMO")

-and -

Bumper Development Ceorporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

-~ and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor")

RECITALS:

A. BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015, a Fourth Forbearance Agreement
Amendment dated September 3, 20185, a Fifth Forbearance Agreement dated September
11. 2015, a Sixth Forbearance Agreement Amendment dated October 2, 2015, a Seventh
Forbearance Agreement Amendment dated November 2, 2015, an Eighth Forbearance
Agreement Amendment dated December 7, 2015 and a Ninth Forbearance Agreement
Amendment dated December 18, 2015 (together the “Forbearance Agreement™);

B. The Forbearance Period established pursuant to the Forbearance Agreement
expires on December 23, 2015:

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement:

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein:

E. Without waiving any rights. BMO 1s prepared to amend the Forbearance
Agreement and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein:
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NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged by each of the parties hereto), the parties agree as
follows:

1

2

(F)

Al capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.

Subject to the terms and conditions outlined in the Forbearance Agreement and this
Tenth Armended Forbearance Agreement (the “Tenth Amendment”). BMO is
prepared 10 extend the Forbearance Period to January 8, 2016 (the “Tenth Amended
Forbearance Period”) on which date all BMO Indebtedness is to be repaid in full.

The Borrower shall, during the Tenth Amended Forbearance Period. collect certain
outstanding accounts receivables due and owing to it by a combination of SNC 8 rue
du Plat, Bumper Investments SAS, SNC Horizon Parc, SEP Vernon Bouches and
such other French corporate entity related to the Borrower, totaling not less than
€450,000 (the “‘Intercompany Payment”), such Intercompany Payment to be
delivered 1o BMO prior to the expiry of the Tenth Amended Forbearance Period to
permanently reduce the outstanding BMO Indebtedness.

Notwithstanding paragraph 3 of the Ninth Forbearance Agreement Amendment. the
Borrower is hereby authorized to pay no more than $95,000 in severance payments to
its employees while the BMO Indebtedness remains outstanding.

In addition to the Events of Default listed in article 3.05 of the Forbearance
Agreement, an Event of Default shall occur if:

a. The Borrower fails to deliver the Intercompany Payment to BMO as
aforesaid during the Tenth Amended Forbearance Period; and

b. The Borrower pays any severance or termination payments to its
employees in an amount that is greater than $95,000 while the BMO
Indebtedness remains outstanding.

The Borrower acknowledges and agrees that BMO shall be entitled to apply $50,000
of the deposit paid in respect of the Forent PSA to the outstanding BMO
Indebtedness. :

The Borrower acknowledges and represents that it is executing this Tenth
Amendment voluntarily and having regard to its financial position and has consulted
its legal counsel and received independent legal advice as to the nature and effect of
this Tenth Amendment.

This Tenth Amendment is to form part of all previous agreements between the parties
respecting the Credit Agreement, including the Forbearance Agreement (and
amendments thereto). and the terms of the Forbearance Agrecment, unless amended
by this Tenth Amendment. shall continue in full force and effect. Any changes or

489



490

variations made to this Tenth Amendment are only effective if made in writing and
signed by all parties.

9. This Tenth Amendment may be executed in counterpart and delivered via email or
facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Tenth Amendment as
of the date first written above.

BANK OF MONTREAL

\ S

Name Zdkan 1. Szoldatits
Title: Managmg Director

BUMPER DEVELOPMENT

Name:\_J  James Keough
Title: Vice-President & CFO
Bumper Development Corporation Lid.
BUMPER DEVELOPMENT
CORPORA I‘{()N as Guarantor

\ I

Per: m =N
”\a;xl@w&; K-@UJ\ ‘&,\

Title; [ {-(fa&v\vw




This is Exhibit “U” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

2=

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Coramissioner for Qaths
in and for Alberta
Student-At-Law, Notary Public
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FORBEARANCE AGREEMENT ELEVENTH AMENDMENT
THIS FORBEARANCE AGREEMENT is made as of the 8" day of January, 2016.
AMONG: “
Bank of Montreal ("BMO")
-and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

-and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor") :

RECITALS:

A. BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015, a Fourth Forbearance Agreement
Amendment dated September 3, 2015, a Fifth Forbearance Agreement dated September
11, 2015, a Sixth Forbearance Agreement Amendment dated October 2, 2015, a Seventh
Forbearance Agreement Amendment dated November 2, 2015, an Eighth Forbearance
Agreement Amendment dated December 7, 2015, a Ninth Forbearance Agreement
Amendment dated December 18, 2015 and a Tenth Forbearance Agreement dated
December 23, 2015 (together the “Forbearance Agreement”);

B. The Forbearance Period established pursuant to the Forbearance Agreement
expires on January 8, 2016;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D.  The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without waiving any rights, BMO is prepared to amend the Forbearance

Agreement and the Forbearance Agreement is hereby amended on the terms and .

conditions more particularly outlined herein;
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NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged by each of the parties hereto), the parties agree as
follows:

1.

All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.

Subject to the terms and conditions outlined in the Forbearance Agreement and this
Eleventh Amended Forbearance Agreement (the “Eleventh Amendment™), BMO is
prepared to extend the Forbearance Period to January 15, 2016 (the “Eleventh
Amended Forbearance Period”) on which date all BMO Indebtedness is to be
repaid in full,

This Eleventh Amendment restates the paragraph 4 of the Tenth Amendment
providing limited authorization to the Borrower to pay no more than a total of
$95,000 in severance payments to its employees while the BMO Indebtedness
remains outstanding.

It shall continue to be an Event of Default if the Borrower pays any severance or -

termination payments to its employees in an amount that is greater than $95,000
while the BMO Indebtedness remains outstanding.

The Borrower acknowledges and represents that it is executing this Eleventh
Amendment voluntarily and having regard to its financial position and has consulted
its legal counsel and received independent legal advice as to the nature and effect of
this Eleventh Amendment.

This Eleventh Amendment is to form part of all previous agreements between the

parties respecting the Credit Agreement, including the Forbearance Agreement (and

amendments thereto), and the terms of the Forbearance Agreement, unless amended
by this Eleventh Amendment, shall continue in full force and effect. Any changes or
variations made to this Eleventh Amendment are only effective if made in writing and
signed by all parties.

The remainder of this page is imtentionally lefi blank.
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7. This Eleventh Amendment may be executed in counterpart and delivered via email or
facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOT the parties hereto have executed this Eleventh Amendment
as of the date first written above,

Name KgN 4.6y MC'L’\“"%NN j e
Title: ASSUCAATE"

BUMPER DEVELOPMENT

CORPDRATI N LTD a&

Per:; . , . Ny

Name: ¢ e\ K_,QOLA,Q%

Title:

BUMPER DEVELOPMENT -
CORPORATION as Guarantor

Per: . ] s
Name: , \Wrnw@a-~CUUT ’
T g




This is Exhibit “V” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

e

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notacy Public

495



FORBEARANCE AGREEMENT TW ELFTH AMENDMENT

THIS FORBEARANCE AGREEMENT is made as of the 15" day of January, 2016.

AMONG:
Bank of Montreal ('BMO")

- and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower”)

- and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware

(the "Guarantor")

RECITALS:

A, BMO., the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015, a Fourth Forbearance Agreement
Amendment dated September 3, 2015, a Fifth Forbearance Agreement dated September
11, 2013, a Sixth Forbearance Agreement Amendment dated October 2, 2013, a Seventh
Forbearance Agreement Amendment dated November 2, 2015, an Eighth Forbearance
Agreement Amendment dated December 7. 2015, a Ninth Forbearance Agreement
Amendment dated December 18. 2015, a Tenth Forbearance Agreement dated December
23, 2015 and an Eleventh Forbearance Agreement dated January 8. 2016 (together the
“Forbearance Agreement”):

B. The Forbearance Period established pursuant to the Forbearance Agreement
expires on January 15, 2016;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. ) The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without waiving any rights, BMO is prepared to amend the Forbearance
Agrefamcnt and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein;
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NOW THERﬁF ORE for good and valuable consideration (the receipt and sn.xfﬁc.iency of
which are hereby acknowledged by each of the parties hereto), the parties agree as

follows:

i

]

a9

All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.

Subject to the terms and conditions outlined in the Forbearance Agreement and this
Twelfth Amended Forbearance Agreement (the “Twelfth Amendment™), BMO is
prepared to extend the Forbearance Period to January 22, 2016 (the “Twelfth
Amended Forbearance Period™) on which date all BMO Indebtedness is to be
repaid in full. '

This Twelfth Amendment restates paragraph 4 of the Tenth Amendment providing
limited authorization to the Borrower to pay no more than a total of $95,000 in
severance payments to its employees while the BMO Indebtedness remains
outstanding.

It shall continue to be an Event of Default if the Borrower pays any severance or
termination payments to its employees in an amount that is greater than $935,000
while the BMO Indebtedness remains outstanding.

The Borrower acknowledges and represents that it is executing this Twelfth
Amendment voluntarily and having regard to its financial position and has consulted

its legal counsel and received independent legal advice as to the nature and effect of

this Twelfth Amendment.

This Twelfth Amendment is to form part of all previous agreements between the
parties respecting the Credit Agreement. including the Forbearance Agreement (and
amendments thereto), and the terms of the Forbearance Agreement, unless amended
by this Twelfth Amendment, shall continue in full force and effect. Any changes or
variations made to this Twelfth Amendment are only effective if made in writing and
signed by all parties.

The remainder of this page is intentionadly feft blank.
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7. This Twelfth Amendment may be executed in counterpart and delivered via email or
facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOQOF the parties hereto have executed this Twelfth Amendment as
of the date first written above.

BANK OF MONTREAL

o\ Sldatls

Name: Zoltaé J. Szoldatits
Title: Managing Director

BUMPER DEVELOPMENT
CORPORATION LTD., as Borrower

Per: / ‘ - .
e ownes. Keoug i

BUMPER DEVELOPMENT
CORPORATI®N as Guarantor

Per:

T e Kebugin




This is Exhibit “W” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

A Commissioner for Oaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public

499



FORBEARANCE AGREEMENT THIRTEENTH AMENDMENT
THIS FORBEARANCE AGREEMENT is made as of the 22" day of January, 2016,
AMONG:
Bank of Montreal ("BMO")
-and -

Bumper Development Corporation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

-and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor") '

RECITALS:

A.  BMO, the Borrower, and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29, 2018, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015, a Fourth Forbearance Agreement
Amendment dated September 3, 2015, a Fifth Forbearance Agreement dated September
11, 2015, a Sixth Forbearance Agreement Amendment dated October 2, 2015. a Seventh
Forbearance Agreement Amendment dated November 2, 2015, an Eighth Forbearance
Agreement Amendment dated December 7, 2015, a Ninth Forbearance Agreement
Amendment dated December 18, 2013, a Tenth Forbearance Agreement dated December
23, 2015, an Eleventh Forbearance Agreement dated January 8, 2016 and a Twelfth
Forbearance Agreement dated January 15, 2016 (together the “Forbearance
Agreement”);

B. The Forbearance Period established pursuant to the Forbearance Agreement
expires on January 22, 2016;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement:

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without waiving any rights, BMO is prepared to amend the Forbearance
Agreement and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein;
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NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged by each of the parties hereto), the parties agree as
follows:

1.

All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.

Subject to the terms and conditions outlined in the Forbearance Agreement and this
Thirteenth Amended Forbearance Agreement (the “Thirteenth Amendment™), BMO
is prepared to extend the Forbearance Period to January 29, 2016 (the “Thirteenth
Amended Forbearance Period”) on which date all BMO Indebtedness is to be
repaid in full.

This Thirteenth Amendment restates paragraph 4 of the Tenth Amendment providing
limited authorization to the Borrower to pay no more than a total of $95,000 in
severance payments to its employees while the BMO Indebtedness remains
outstanding.

It shall continue to be an Event of Default if the Borrower pays any severance or
termination payments to its employees in an amount that is greater than $95,000

while the BMO Indebtedness remains outstanding.

The Borrower shall, no later than 4:30 p.m. (MST) on January 27, 2016 collect the
outstanding amounts owing under the shareholder’s loan in the amount of $714,000
(the “Shareholder’s Loan”) and deposit the Shareholder’s Loan into the operating
account maintained by the Borrower with BMO.

The Borrower acknowledges that it shall be an event of default under this Thirteenth
Amendment if the Borrower fails to collect the Shareholder’s Loan as required
hereunder by 4:30 p.m. (MST) on January 27, 2016 and the Borrower further
acknowledges that in such event, BMO shall be immediately entitled to enforce its
rights under the BMO Security including entering the Consent Receivership Order.

The Borrower acknowledges and represents that it is executing this Thirteenth
Amendment voluntarily and having regard to its financial position and has consulted
its legal counsel and received independent legal advice as to the nature and effect of
this Thirteenth Amendment.

This Thirteenth Amendment is to form part of all previous agreements between the
parties respecting the Credit Agreement, including the Forbearance Agreement (and
amendments thereto), and the terms of the Forbearance Agreement, unless amended
by this Thirteenth Amendment, shall continue in full force and effect. Any changes or
variations made to this Thirteenth Amendment are only effective if made in writing
and signed by all parties.
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9, This Thirteenth Amendment may be executed in counterpart and delivered via email
or facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Thirteenth Amendment
as of the date first written above.

BANK OF MONTREAL

i

C 0
e Ordd et
Name: {}Ohafl J. Szoldatits
Title: Managing Director

BUMPER DEVELOPMENT

CORPORA’ ION LTD,, as Bo%r

Per:

Nfame: MW\&S éi(:'(}u@

Title:

BUMPER DEVELOPMENT
CORPORARTON as Guarantor

Per:

Name: Somos, eplgin

Title:




This is Exhibit “X” referred to
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

R

A Commissioner for Qaths in and for Alberta

STEVEN G. BODI
A Commissioner for Oaths
in and for Alberta
Student-At-Law, Notary Public
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FORBEARANCE AGREEMENT FOURTEENTH AMENDMENT
THIS FORBEARANCE AGREEMENT is made as of the 294 day of January, 2016.
AMONG:
Bank of Montreal ("BMO")
-and -

Bumper Development Corparation Ltd., a corporation incorporated
pursuant to the laws of the Province of Alberta (the "Borrower")

- and -

Bumper Development Corporation, a wholly owned subsidiary
corporation of the Borrower and incorporated under the laws of Delaware
(the "Guarantor”) ‘

RECITALS:

A.  BMO, the Borrower. and the Guarantor are parties to a Forbearance Agreement
dated June 30, 2015, a Forbearance Agreement Amendment dated July 29. 2015, a
Second Forbearance Agreement Amendment dated August 6, 2015, a Third Forbearance
Agreement Amendment dated August 27, 2015, a Fourth Forbearance Agreement
Amendment dated September 3, 2015, a Fifth Forbearance Agreement dated September
11, 20185, a Sixth Forbearance Agreement Amendment dated October 2, 2015, a Seventh
Forbearance Agreement Amendment dated November 2, 2015, an Eighth Forbearance
Agreement Amendment dated December 7, 2015, a Ninth Forbearance Agreement
Amendment dated December 18, 2015, a Tenth Forbearance Agreement dated December
23, 2015, an Eleventh Forbearance Agreement dated January 8, 2016, a Twelfth
Forbearance Agreement dated January 15, 2016, and a Thirteenth Forbearance
Agreement dated January 22. 2016 (together the “Forbearance Agreemen(”);

B. The Forbearance Period established pursuant to the Forbearance Agreement
expires on January 29, 2016;

C. The Borrower remains in default of its obligations to BMO under the Credit
Agreement, the BMO Security and the Forbearance Agreement;

D. The Borrower has requested and BMO is prepared to provide an extension under
the Forbearance Agreement on the terms and conditions outlined herein;

E. Without watving any cights, BMO s prepared to amend the Forbearamnce
Agreement and the Forbearance Agreement is hereby amended on the terms and
conditions more particularly outlined herein; :
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NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of
which are hercby acknowledged by each of the parties hereto), the parties agree as
follows:

1. All capitalized terms not defined herein shall have the meaning ascribed to them in
the Forbearance Agreement.

[ )

Subject to the terms and conditions outlined in the Forbearance Agreement and this
Fourteenth Amended Forbearance Agreemeni (the “Fourteenth Amendment™).
BMO is prepared to extend the Forbearance Period to February 2. 2016 (the
“Fourteenth Amended Forbearance Period™) on which date all BMO Indebtedness
is to be repaid in full.

3. Upon execution of this Fourteenth Amendment. BMO is hereby authorized to
immediately place a hold on the funds currently held in the Borrower's Canadian
Account, and over which the Borrower acknowledges the BMO- Security applies. in
the amount of $600,000 (the “Hold’"). The Hold shall remain in place until the earlier
of all BMO Indebtedness is repaid in full, the Fourteenth Amended Forbearance
Period Expires, or further agreement of BMO and the Borrower is reached in writing.

4. This Fourteenth Amendment restates paragraph 4 of the Tenth Amendment providing
limited authorization to the Borrower to pay no more than a total of $95,000 in
severance payments to its employees while the BMO Indebtedness remains
outstanding.

5. Tt shall continue to be an Event of Default if the Borrower pays any severance or
termination payments to its employccs in an amount that is greater than $95,000
while the BMO Indebtedness remains outstanding.

6. The Borrower acknowledges and represents that it is executing this Fourteenth
Amendment voluntarily and having regard to its financial position and has consulted
its legal counsel and received independent legal advice as to the nature and effect of
this Fourteenth Amendment.

7. This Fourteenth Amendment is to form part of all previous agreements between the
parties respecting the Credit Agreement, including the Forbearance Agreement (and
amendments thereto), and the terms of the Forbearance Agreement, unless amended
by this Fourteenth Amendment, shall continue in full force and effect. Any changes
or variations made to this Fourteenth Amendment are only effective if made in
writing and signed by all parties.

[Remainder of Page Intentionally Left Blank]
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8. This Fourteenth Amendment may be executed in counterpart and delivered via email
or facsimile, and all counterparts when taken together shall constitute one Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Fourteenth Amendment
as of the date first written above.

BANK OF MONTREAL
Per: !\, E} %m\ﬁtg

e :
Narue: i ?m%ﬁ]i Szoldatits
Title: “naging Director

BUMPER DEVELOPMENT
CORPORATIQN LTD., as Borrower

Per:

Name: RS iﬁéoug;‘f\

Title:

BUMPER DEVELOPMENT
CORPORATION as Guarantor

A

2;;‘;@ Bines Wpug




This is Exhibit “Y™ referred to.
in the Affidavit of Kinsley McWhinnie
Sworn before me this 11th day of February, 2016

A Commissioner for Qaths in and for Alberta .

STEVEN G. BODI
A Commissioner for Oaths
} in and for Alberta
Student-At-Law, Notary Public

507



508

COURT FILE NUMBER 1601-

COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE Calgary

PLANTIFF BANK OF MONTREAL

DEFENDANTS BUMPER DEVELOPMENT

CORPORATION LTD., and BUMPER
DEVELOPMENT CORPORATION

DOCUMENT CONSENT TO ACT AS RECEIVER

ADDRESS FOR SERVICE AND  Robyn Gurofsky/Jessica L. Cameron

v Borden Ladner Gervais LLP
CONTACT INFORMATION OF 1900, 520 34 Ave. S.W.

Calgary, AB T2P OR3

PARTY FILING THIS Telephone: (403) 232-9774/9715
Facsimile: (403) 266-1395
Email: rgurofsky@blg.com/jcameron@blg.com
File No. 407500/000141

DOCUMENT

Alvarez & Marsal Canada Inc., a trustee within the meaning of subsection 2(a) of the Bankrupicy and
Insolvency Act (Canada), does hereby consent to its appointment as Receiver and Manager of Bumper
Development Corporation Ltd. and Bumper Development Corporation.

DATED at the City of Calgary, in the Province of Alberta, this 11th day of February, 2016.

ALVAREZ & MARSAL CANADA INC.

=Sy

Per:

Orest Konowalchuk, CPA, CA,CIRP
Vice President



