T M A THX Venture
- Enshangw
FORM 5D
VALUE SECURITY ESCROW AGREEMENT
b

THIS AGREEMENT is made as ofthe&olplday of Harch 2012
AMONG: CUBENERGY INC,

(the “Issuor’)
AND: EQUITY FINANCIAL TRUST COMPANY

(the *“Tsovow Agent')
AND; BACH OF THE UNDERSIGNED SECURITYIHOLDERS OF THE ISSUER

(a “Securityholder” or “you") :
(colleotively, the “Parties”)

This Agroement Is being onteted Into by the Parties under Exchange Polioy 5.4 - Esorow, Vendor
Considaration and Resale Resirlctions (the “Poliey™) in conneotfon with a Reverse Tekeover,

The Issuer Is a Tler 1 Jasuer as desoribed in Polloy 2.1 ~ Inittal Listing Requirements,
For good_ and valuable consideration, the Partles agree as follows!

PART 1 ESCROW

11 Appointment of Eserow Agont

The Issuer and the Seourityholders appolnt the Bsorow Agent to ot 43 esorow agent undet this
Agreoment, The Baorow Agent aocepts the appotntmont,

1,2 Deposit of Esorow Securlties in Escrow
(1) You ate depositing the seoutlties (“eserow secunrities”) st out on your signaturs page at
_ the end of this Agroement with the Esorow Agent fo be held In esorow under this
Agresment, You will immedlately detiver or oause to be delivered to the Esorow Agent
any shato cortifivates or other ovidence of these seourliles which you have or which you
may later reoslve,

() 1 you recelve any other seouritles (“additionn! escrow securittes™):
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(a) as a dividend or other distribution on escrow securities;

{b) on the exercise of & right of purchase, conversion or exchange attaching to escrow
seourities, including securities received on conversion of special warrants;

(¢)  on s subdivision, or compulsory or automatic conversion or exchange of escrow
securifles; or

(d) from a successor issuer in a business combination, if Part 6 of this Agreement
applies,

you will deposit them in esorow with the Bscrow Agent, You will deliver or cause io be
deliverad to the Escrow Agent any share certificates or other evidence of those additional
escrow secutities, When this Agresment refers to “eserow securities”, it includes
additional escrow securities,

(3)  You will immediately deliver to the Bscrow Agent any replacement share certificates or
other evidence of additional escrow securities issved to you,

1.3 Direction to Escrow Agent

The Issuer and the Securityholders dirgct the Esorow Agent to hold the esorow seourities in
escrow until they are released from escrow under this Agreement,

1.4  Exercise of Options by Sceurityholdery

Upon exercise of the options to purchase common shares of the Issuecr (the “Options”), as set
forth on your signature page, any common shates of the Issuer (the “Common Shares™) which
are issued pursuant to such exercise and to be held in escrow under this Agreement shall be
deposited with the Escrow Agent and subject to the release provisions of Schedule A, You will
immediately deliver or cause to be delivered to the Esorow Agent any share certificates
representing Common Shares that are to be held in escrow that you have recelved upon exercise
of the Optious,

PART 2 RELEASE OF ESCROW SECURITIES

2.1  Release Provisions

The provisions of Schedule “A" are incorporated into and form pagt of this Agreement and
describe the release provisions for Value Security Bscrow Agreement for & Tier 1 Issuet (sce
Schedule “A”),

2.2 Additional eserow securities

If you acquire additional escrow securities in connection with the transactlon to which this
agreement relates, those securities will be added to the securities already in escrow, to increase
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the number of femalning esorow seourlties, Atter that, all of the esorow seourities will be
released in acoordance with the applleabls release schedule.

23  [Intentionally deleted].
2d Dlalivei'y of Share Cortificates for Eserow Securities

The Bsotow Agent will send 1o each Seourltyholder any shate ceriificates or other evidence of
that Seourltyhiolder's esorow securities In the possesslon of the Hsorow Agent roleased from
esorow as 500 a9 reasonably practicable after the reloase.

2,5  Replacement Certifiontes

If, on the date a Seourityholder’s esorow securities ate to be released, the Esorow Agent holds a
share certificate or other evidenos representlng mote esorow seourlties than are to be released,
the Beorow Agent will deliver the share cerillicate or other svidence fo the Issyer o its transfor
agent and request replacement share certifioates or other gvidence, The Issuer will oause
replacemont share certificates o1 othor evidenco to be prepared and delivered to the Escrow
Agent, After the Esorow Agent resives (he roplaosment share oetiificates o other evidence, the
Fsorow Agont will send to the Seourityholder or af the Seousiiyholder’s direotlon the
replacement shate oeriifioate or other evidence of the esorow seoutliles released, The Esorow
Agent and Issuer will act as soon ag reasonably praot] ogble,

2.6  Release upon -Dcath

(1) If a Seourliyholder dies, the Securityholdet’s esorow geouritles will be released from
_egorow, The Eserow Agent will dellver any shate certifloates or other evidence of the
csotow socurittes In the possossion of the Bsorow Agent to the Seourltyholder’s logal

ropresentative provided that:
© (@) - the legal ropresentative of the deceased Seourltyholdet provides weitton notice to
the Exchange of the intent fo rolease the escrow sooutliles as at a specified date
which [s ut least 10 business days and not moto than 30 business days prior fv the

proposed release; and

(b) the Exchange doos ot provide notlos of its objeotlon to the Bsorow Agen prior to
1100 pum, (Toronto tlme) on such specified date,

(2) = Prlorto delivery the Esorow Agent must recalve:
(&) o oertlfied copy of'the death certificate; and

“(b)  any evidence of the legal ropresentative’s status that the Esorow Agent may
rengohably require,

2.7  Exchange Diseretion to Terminate
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If the Escrow Agent revslves a request from the Fxchange to hali or terminate the velease of
ssctow seourltios from esotow, then the Bsorow Agent will comply with that request, and will
not release any -esorow seoutlties fom esorow untll It recelves the written consent of the
Exchange,

2.8  Discretionary Applications

The Exchange may consent to the releass from esorow of esorow geourliies In other
olroumstances and on teems and on condltlons it deems approptlate, Securlties may be released
from esotow provided that the Escrow Agent rooelves wiltten notice from the Exchange.

PART 3 EARLY RELEASE ON CHANGY OF ISSULR STATUS

31 [ntentionally deleted.]
PART 4 DEALING WITH LSCROW SECURITIES

4,1  Xesiriction on Transfor, ete,

Unless It 1s expressty parmitted In this Agresment, you will not seil, transfer, assign, mortgage,
enter [nto & dertvatlve transaction concetning, or otherwlse deal in any way with your esorow
seourlties ot any related share oceriificatos or other evidence of the esorow seourltles, If &
Seoutityhiolder is a ptlvate company controiled by ons or mate Prinoipais of the Issuer, the
Seourityholder may not partivipate In a transaction that resulis in 4 ohange of its vontrol or a
ohanjze In the sconornlo exposure of the Prinoipals to the tlsks of holding esorow scourities,

4.2 . Pledge, Mortgage or Charge ag Collateral for a Loan

Subject to Fxchange acooptance, you may pledge, morigago or charge your ssorow securlties o
financlal Instiution as collateral for & loan, provided that no oscrow seouritles or eny shate
certifioates o other evidence of esotow seourlties will be transforced or delivered by the Esorow
Agent fo the finanolal institution for this purpose. The loan agroement must provide that the
esorow seourltley will remain Jn esorow I£ the lender realizes on the esorow secuities to satlsfy
the loah,

43  Voting of Eserow Securities

Although you may exerolse votlng rights attached to your escrow gecurities, you may not, while
your seouritles ave held In esorow, exerolse vating lghts attnched to any seourltles (whethet ln
egorow or not) in suppett of one or more arrangemets that would result In the repayment of
capltal being made on the esorow securitles prior to a winding up of the Issuer,

4.4 | Dividends on Escrow Securtties

You may recelve a dividend ot other distribution on your sserow seoutities, and elect the manfex
of payment from the standard options offered by the Issuer, If the Bsorow Agent recolves a
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dividend or other distributiot on your esorow seourtties, other than additional esorow securitles,
the Bscrow Agent wiil pay the dividend or other distributlon to you on recelpt,

4,5

Ixerclse of Other Rights Atinching to Escrow Securities

You may exerolse your tights to exchange ot convert your escrow securities In accordance with
thig agresment, - ce

PART 5 PERMITTED TRANSFERS WITHIN ESCROW

51
0y

)

5.2
L

Transfor to Directors and Senior Officers

You may transfer esorow seoutltles within sacrow to existing ot, upon thelt appolniment,
incoming directots or senor officers of the Issuer or any of ks materlal operating
subsidiaties, If the Tssuer’s board of divectors has approved the transfer and provided that:

()  you meke applioation to transfor under the Policy af least 10 bustness days and not
mote than 30 business days prior to the date of the proposed transfer; and

(b)  the Bxchange does not provide notice of its objectlon to the Bscrow Agent ptior o
1,00 pn. (Poronto time) on such specifled date,

Prlor to the transfor the Hsorow Agent must recetver

(8)  a certified copy of the resolution of the bourd of directors of the Issuer approving
the ttansfer;

{b) & oerilficate signed by a diteotor or officer of the Issuer guthorized to sign, statlng

that the transfor 8 to a diveotor or senior officer of the Issuer of 4 materlal
operating subsldlary and that any required acoeptance from the Hxohange the
Issuer Ig ligted or hes beon received; :

()  an acknowledgment In the form of Form 5B signed by the transforee; and

(d) s transfer power of attorney, completed and oxeouted by the fransforor in
: acootdance with the requirements of the Issuet’s transfet agent,

Traugler to Other Principals
You may transfor esorow secutities within esorow:

() o a person ot company that before the proposed transfer holds mote than 20% of
the voting rights attached to the Tssuer’s outstanding gocurttles; ot

(b)  toa person or company that aftet the proposed transfer!
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(2)

53

) will hold more than 10% of the voting eights attached to tho lssuer's
outstanding ssouililes, and

(1) has the right to eloot or appoint one or move diteotors or senior offioors of
the Issuer or any of Its materlal operating subsidlaries;

provided that!

(6)  you make an application to transfor under the Polioy at least 10 business days and
fiot more than 30 bustness days prlot fo the date of the proposed transfet; and

(d)  the Bxchange does not provide notlee of its objection to the Esorow Agent prior to
1100 p,m, (Toronto time) on such specified date,

Prior to the transfer the Bscrow Agent must recolve

(8) o certtfioate sighed by a director or officer of the lssuer authorized to sign, stating
that:

()  the transfor is to a person or company that the officer belleves, after
reasonable investigatlon, holds more than 20% of the votlng cighis
attached to the Issuer's outstanding seouritles before the proposed transfer,
or

()  tho fransfer is to 8 person ot cormpany that!

(A)  the offioer belioves, after reasonable Investlgetion, will hoid more
than 10% of the votlng ¢lghts attached to the Issuer’s ovistanding
seourlties; and

(B)  has the right to elect or appoint one of more directors or senlor '
offioors of the Tssuet or any of Its materlal operating subsidiaries

 after the proposed teansfet, and

@)  any required approval from the Exchange ot any other exchange on which
the Issuer is listed hag been reveived;

(by an acknowledgment [ the form of Form 3 signed by the tranaferee; and

(6) n tansfer power of aftorney, comploted and. excouted by the transferor in
acoordance with the tequlrements of the Issuer’s transfer agent, '

Transfor upon Bankraptey
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5.4
(1

@

You may transfer escrow seeuritles within esorow to a trustes in bankruptoy ot another
pefson o oompeny entitled to esorow securities on bankuptey provided that:

(8)  you make application to transfer under the Policy at least 10 business days and not
mors than 30 business days prior to the date of the proposed transfor; and

(b)  the Hxohange does not provide notlos of its abjection to the Esorow Agent prioi' to
1:00 pat, (Toronto time) on such speolfied date.

Prior o the transfer, the Becrow Agent must receive!
{(8)  acertifled copy of either

()  the asstgnment In bankeuptoy filed with the Sizperintenclent of Bankruploy,
or

()  the recolving order adjudging the Securitybolder bankeupt;
(b) s ocertified copy of a cortifieate of appaintment of the tiustes in bankruptoy;

(o) & transfor powet of atiotney, duly comploted and oxeouted by the transferor In
socordenos with the tequirements of the Issuer's transfer agent; and

() anacknowledgment In the form of Form 5B signed by
)  the trustes in bankruptoy, or
()  on directlon from the trustee, with evidence of that direotion attached to
the acknowiedgement form, anofher peison or company legally entitled to
the esorow seoutitios,
Transfer ﬁpou Realization of Pledged, Mortgaged or Chargoed Escyow Sccurities
You wmay teansfer esorow securitlos you have pledged, mortgaged ot charged undoer
sootlon 4.2 to a financial Insttintlon as coflateral for a foan within esorow to the lendet on
realization providsd that: :

(a)  youmake afnplloaﬂon {0 transfor under the Polloy at least 10 business days and not
mote than 30 bustness days priot to the dafe of the proposed transfor; and

(b)  the Bxchange does not provide notice of its objeotion to the Bsorow Agent prior o
‘ 1:00 p.tn, (Toronto time} on such specltied date.

Prlor to the transfer the Esorow Agent must recelve;

(8) o statutory deolaratlon of an officer of the financlal institution that the financial
Inetitutlon ls legally entitied to the oyorow seoutlties;
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5.4
(1

@

5.6

(b)  evidence that tho Exchange has accepted the pledga, mortgage or charge of
egorow seourities to the financial institution;

(@) o transfer power of attorney, exeouted by the transferor in gooordance with the
requirements of the lssuet’s ttansfor agent; and

(dy  an acknowledgement in the form of Form 58 signed by the financlal Institution,
Transfer to Cortain Plans and Funds

You may transfor esorow seourities within eserow to or between a rogistored retirement
savings plan (RRSP), registered selirement inpome fund (RRIF} ot other similar
reglstered plan or fund wlth & frustos, whers the beneficlaries of the plan or fund are
Hmited to you and your spouse, children and parenis provided thal:

(@)  you make application to transfer undet the Polley at least 10 business days and not
more than 30 business days prior o the date of the proposed transfer; and

(b)  the Bxohange docs not provids notlee of its objestion to the Hsorow Agent prios to
1100 p.n, (Toronio time) on such speoified date,

Prior to the transfer the Eserow Agent must recelve!

(@)  evidence from the trustee of the transferco pian or fund, or the trustee’s agent,
stating that, to the best of the trustes’s knowledge, the annuitabt of the RRSP or
RRIF or the bensfiolaries of the other reglatered plan or fund do not Include any
petson ot company other than you and your spouse, ohlldren and parentsy

(b)  a trangfer power of attorney, excouted by the frangferor In accordance with the
requiirements of the lssuer’s transfor agont] and

(6  an acknowledgemont In the form of Form 5B sighed by (he {rustoe of the plan or
fund, o

Effeet of Transfer Within Dscrow

After the transfer of esorow seoutittes within esorow, the escrow sacurities will remain In escrow
and released from esorow undet this Agreement as If no transfor has ocoutred, on the same terms
that applied before the transfer, Tho Esorow Agent wlll not deliver uny share vertlficates or other
svidenos of the esorow seoutltios to Hansfetess under this Patt 5.

5.7

Disoretionary Applications

The Exohange may oongent to the transfor within esorow of escrow socupltles In ofher
olroumstances and oh such terms and conditions ag It deems appropriate,
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PART 6 BUSINESS COMBINATIONS

6.1

Business Combinations

This Part applies to the following (“business combinations”):

(m
(b

(c)

()
@)
4y
6.2
()

6.3
1

a formal take-over bld for all outstanding seourltiss of the Issuer or which, If succesaful,
would result [n a ohange of control of the Issuer;

o formal Issuer bid for all outstanding equity seourities of the lssuwer;

a statutory artangement;

an amalgamation;

& merger; of

a reorganization that has an effeot simllar to an amalgamation or merger.

Dellvery fo Bscrow Agent

You may tender your esorow seourities (o a person of company n a businoss

comblnation, At least five business days ptior to the dats the escrow seourities must be
tenderad undet the bustness comblnation, you must deliver to the Esorow Agent:

(8)  awritten direction slgned by you that directs the Esorow Agent to detiver to the

deposltary under the business comblnation any share certifiontes or other oviderios
of the osorow seoutitios and a completed and executed cover letter or similar
document and, where requlred, transfer power of aftotney completed and exeouted
for transfer in accordance with the requitements of the Issuer’s depostioty, and
any other dooumentation gpecliled or provided by you and required to be
deliverad to the deposiiaty under the business combination;

(b)  written consent of the Exchange; and

()  any other informatlon concerning tho business combinatlon ag the Hsorow Agent
may reagonably requlie,

Delivery to Depositary

As goon ns reasonably practlcable, and in any event no later than throe buginess days after
the Bscrow Agont revsives the doouments and Information requited under section 6.2, the
Esorow Agent will defiver to the deposttary, In acoordance with the dlrectlon, any share
oertifioates ot other oyldenge of the esorow secutities, and a letter addressed to the
depositary that.

()  Ident!fles the escrow seoutltles that are belng tendeted;
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6.4
(M

6.5
M

(o)
(©)

()

()

gtates that the escrow seourities are held In osorow;

" states that the ogotow soourtiles are deltvered only for the purposes of the business

somblnation and that they will bo relsased from esorow only afler the Esorow
Agent receives the Information desoribed ln section 6,4;

if any share oetlificates or other evidence of the escrow securities have been
dellvered to the depositary, requires the depositary to retutn to the Esorow Agent,
a9 soon as practioable, the shate ceriificates or other evidence of esorow seourities
that are not released from esorow into the businesa comblnation; and

whero applioable, tequires the depositaty to deflver or cause 1o be deltvered to the
Fsotow Apgent, as soon as practicable, share certiflcates or other evidence of
additional escrow securitles that you aoquire under the business combination,

Release of Escrow Securities to Dopositary

The Bscrow Agent wil release from escrow the tendered esorow seourities provided that:

(e

(b

{©)

you or the Issuer make applioation to release the tendered secutliles under the
Policy on & date at least 10 business days and not mote than 30 business days
pilor to the date of the proposed release date;

the Exchange does not provide notloe of Its objestion to the Escrow Agent prior to
1:00 p.m. {Totonto {ime} on such speolfied date; and

the Esorow Agent recelves a deolaration signed by the depositary or, If the
divestlon identifies the dopositsty as acting on behalf of another person or
sompany In respoct of the business comblnation, by that other person or company,
that '

()  the torms and conditlons of the buginess combinailon have been met or
walved, and

(i)  he esorow securlties have elther been taken up and paid for or ate subjoot
to an uncondliional obtigation to be taken up and pald for under the
buglness combinsation,

Tscrow of New Securities

1f you vecelve seoutlitos (“now securities”) of anothor lssuer (Ysuesessor issuer™ In
exchango for your esorow seourltios, the now securliles will be subjeot to esorow In
substitution for the tendered esorow securitles, unless, immediatoly after completlon of
the buslhess combination,

(@)

the successor tesuet 15 an exempt lssuer as defined In the Natlonal Polloy;
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6.6
I

@

3

“)

(b)  the ssorow holdet was subject to & Value Seourlty Hscrow Agreemont anid s not a
Princlpai of the suscessor issuer; and

(0)  the eserow holder holds less than 1% of the voting rights atiached to the sucoessor
lssuer’s outstanding securitles, (In oafoulating this peroentage, inolude seourities
that may be izsued o the esorow holder under outstanding convertible seaurities
in Both the esotow holder's secutitles and the total securitles outstanding,)

Release from Escrow of Now Securittes

The Egorow Agent will gend to e Seourltyholder share cerfificates or other evidence of the
Seourityholder’s new secutities ag soon as reasongbly practicable aflar the Bsorow Agent
recelvos;

(8)  a certificste from the gucoessar lssuer signed by a divestor or offiest of the
sucoessor issuer authotlzed to sign

() stating that It Js & successor Issuer to the fssuer as a result of & business
combination,

(1)  contalning a list of the securityholdets whose new secutitles are subject to
asorow under section 6.5, and

()  ocontainlng a fist of the soourityholders whose new securifies are not
subject to sscrow under section 6,55 and

(b) . written confirmation from the Hxchange thai it hes accepted the ligt of
Seourityholiders whose new ssourities are not subject to esorow under seotlon 6,5,

The esorow seouritles of the Secutltyholders, whose seouritles are not subjeot to escrow
under section 6,5, will be released, and the Bsorow Agent will send any share cortlficates
ot other syldence of the aserow securities In the possession of the Bsorow Agent In
acoordanee with sectlon 2.4, . '

If your new securliles are subjoot to esotow, unless subsection (4) applies, the Bscrow
Agent will hold your new ssourities In escrow on the samo tetms and conditions,
inoluding reloase dates, s upplied to the eserow securliles that you exchanged,

If the Issuer ts & Tlor 2 Tssuer and the suovessor tssver 19 4 Tler 1 lssuer, the release
provisions in sectlon 3,1(4) relating to graduation will apply, '

PART 7 RESIGNATION OF ESCROW AGENT

71
)

Resignation of Bscrow Agent

I the Bsotow Agent wishas to resign as escrow agent, the Escrow Agent will glve wrltten
notice to the Tssuer and the Bxohange,
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(%) If the Tssuer wishes to terminate the Hisorow Agent ag escrow agont, the Issuer will glve
wrltten notice to the Fsorow Agent and the Exchange.

(3)  If the Esorow Agent resigns or I terminated, the Issver will be responsible for ensuring
that the Bsorow Agent Js replaced not lnter than the resignation or termination date by
gnother esorow agent that is acceptable to the Bxchange and that has accepted such
appointment, which appolntment will be binding on the Issuer and the Seoutlfyholdors,

(4)  The resignation or tetmination of the Bsorow Agent will be effective, and the Hscrow
Agent will voase to be bound by this Agresment, on the date thet ls 60 days afler the date
of reoelpt of the notices referred to above by the Esorow Agent or Issuer, as applicable, or
on such other date as the Bsorow Ageat and the Issuer may agree upon (the “resignation
or termination date”), provided that the teslgnation or termination date will not be less
than 10 business days before & rolease date,

(5)  Ifthe Issuer hag not appolnted & successor esorow agent within 60 days of the resignation
or tarmination date, the Esoraw Agent will apply, at the Jssuer’s expense, to & court of
competent jurlsdiction for the appolhiment of a successol esorow agent, and tho dutles
and responsibiiltios of the Haorow Agent will cease lmmediately upon such appolntment,

(6)  On any new appolniment under this secflon, the sucoessor Bserow Agent will be vested
with the same powers, rights, duties and obligations as {f 1t had beoti origlnally named
herein ag Hsorow Agent, without any furthor assurance, convoyanco, act or deed, The
nredecessor Hserow Agent, upon recelpt of payment for any outstanding account for s
services and expenses then unpald, will transfer, deliver and pay aver 10 the sucoossor
Escrow Agent, who will be entitied to recelve, all seouritics, reoords or other property on
depostt with the predecessor Hgorow Agent in relation to this Agreement and the
predecessor Bscraw Agont will thereupon bo disoharged as Esorow Agent.

(7)  if any changes ate made to Part 8 of this Agreement a5 8 result of the appolntment of the
successor Feorow Agent, those ohanges must not be Ihoonsistent with the Policy and the
terms of this Agresment and the Issuer to this Agreetnent wiil file a copy of the new
Agreement with the Hxchange,

PART 8§ OTHER CONTRACTUAL ARRANGEMENTS

8.1  Escrow Agenf Not a Trustes

Thoe Hsotow Agent acéepts dutles and responsibilities undet this Agreement; and the escrow
securitles and any sharo cerilficates ot other evidence of these seourities, sotely ag & ousiodlan,
baileo and agent, No trust Is Intended to be, or ts or will be, oreated hereby and the Bsorow Agent
shall owe no dutios herounder as a tiuates,

82  Iscrow Agent Not Responsible for Genuinenegs

The Esorow Agent will not be responsible o liable In any manner whatever for the sufficlency,
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oofrecthass, genuineness ot valldity of any esorow security deposited with i,
83  Xsorow Ageut Not Regponsible for Furnished Information

The Bscrow Agent will have no responsibiiity for seoking, obtalning, complling, proparing or
determining the acouracy of any Informetion or document, including the representative capaclty
in which & party purports to aot, that the Bsorow Agent recelves as a conditlon to & refease from
esorow ot & transfer of esorow seouritles within escrow under this Agreement,

8.4  Taorow Agent Not Responsible afier Release

Tho Esorow Agent will have no responsibility for escrow geourities that It has roleased fo &
Seourityholder or st & Securiiyholder’s direction aocording to thiz Agreoment,

88  Indemuification of Escrow Ageni

The Tssuer and each Secutityholder hersby joinily and severally agree to indemnify and hold
harmiess the Bsorow Agent, lts affiliates, and thelr owwent and former directors, offloers,
employoes and agents from and against any and all claims, demands, losses, penalties, costs,
oxpenses, fees and llabilittes, inoluding, without timitation, legal foos and expenses, dlrectly or
indirectly arlsing out of, In conneotion with, or In respect of, this Agreerment, except where same
result dlreotly and princlpally from gross negligence, wilful misconduct or bad falth on the part
of the Esorow Agent, This Indeimnlty sucvlves the release of the esorow secutities, the resignation
ot termination of the Bsorow Agent and the termInation of this Agresment,

B.6 Additional Provisions

(1  The Bsorow Agent will be protected In acilng and relying reasonably upon any notlos,
directlon, Instrustion, ordet, cerlificate, confirmation, request, waiver, consont, roceipt,
statutory declaration or other paper or document (collectively reforred fo as
“Doouments”) futnlshed o it and purportedty slgned by any officer or porson requlred to
ov entitied to exeoute and deliver to the Bscrow Agent any such Dooument in connection
with this Agresment, not only as to its duo exeoution and the valldity and offectlveness of
lts provisions, but also as o the truth or acouracy of any information therein contained,
which it in good fafth bolieves to be genuine,

(2)  'The Bsorow Agont will not be bound by any notlos of a olalin or demand with respect

thersto, or any walver, modifloatlon, amendment, termination or tosolsslon of ihis

~ Agreement uniess received by It In wilting, and slgned by the othor Parties and approved

by the Bxohange, and, If the dutles or Indemnification of the Esorow Apent in this
Agtesment are affeoted, unless 1t has given its prior wiitten consent,

(3)  The Eaorow Agent may consult with or retaln such logal ooungel and advisors as i may
reasonably requlre for the purpose of discharging Its duties or deterimining Hs rights under
thls Agreoment and may roly and act upon the advice of such counsel or advisor, The
Esorow Agent will give written notlos to the Tssuer as soon as praotlcable that It has

Pagoe 13



retained logal counsel or other advisors, The lssuor will pay ot relmburse the Hsorow
Apont for any reasonable fees, expenses and disbursements of such counsel or advlsors,

(4)  In the event of any disagreoment arlsing under the torms of thiy Agreement, the Esotow
Agent will be entitled, at its opiion, to rofuse to comply with any and ali demands
whatsoever uniil the dispute i3 settled sither by a written agroement among the Parties or
by a coutt of competent jurisdiotlon,

(5)  The Bsorow Agent will have no dutles or responsibilitles excopt as exptessly provided in
this Agresment and will kave no duty or responsibitlty under the Poliey ot axising under
any other agreement, inoluding suy agreement reforred to In this Agreement, to which the
Escrow Agent i3 not a patty.

(6)  The Escrow Agent will have the right not to aot and will not be lable for refusing to aot
unless 1t has recelved ofear and reasonable documentation that complies with the terms of
thls Agreement, Such documentation must not requlre the exerolse of any disoretion or -
Independent Judgment,

(1Y  The Bscrow Agent lg authorized to canioel any share cettifloate deliveted to it and hold
such Seourityholder’s esorow securtties In elecironio or unoertificated form only, pending
release of guch seouritles from esorow,

(8)  The Bscrow Agent will have no tesponsiblilty with respect to any escrow securlties in
respect of which no share certifioate or other evidence or slectronlo or uncettifioatad form
of these seoutdtles has been dol {vered {0 It, or otherwise recolved by 1t

87  Limitation of Linbility of Escrovw Agoent

The Esorow Agent will not be liable to any of the Partles hereunder for any action taken or
omitted to be taken by it under or In conneotlon with thiy Agreement, except for losses ditsotly,
princlpelly and immediately caused by Hs bad faith, wilful misconduct or gross negligence,
Under no clreumsiances will the Bsorow Agent be llable for any speclal, Indlrect, incldental,
consequentlal, exemplary, aggravated or punitive Josses or damages hereunder, Inoluding any
loss of proflts, whether foreseeable or unforesesable. Notwithstanding the foregoing or any other
provision of this Agreement, in no event will the colleotive llability of the Heotow Agent under
or In conneotlon with this Agrooment to any one or mote Partles, except for losses directly
ouuged by iig bad fatth or wiltful migconduot, exoeed the amount of its annual fees under this
Agreement ot the amount of threo thousand doflars ($3,000,00), whichever amount shalt be
greater,

88  Rernuneration of Eyerow Agont
The Tgsuer will pay the Hsotow Agent reasonable remunoeratfon for lts services under this
Agtesment, which fees ate subjest to revislon from time to time on 30 days’ wiliten notioe, The

Tssuer whl reimburse the Bsorow Agent for Jis expenses and disbursements, Any amonnt due
under this sectton and unpald 30 days afler request for suoh payment will beat lnterest from the
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exphation of such period ot @ rate per gnnum equal to the then current rate char gad by the
Esorow Agoent, payabls on demand,

89  Notico fo scrow Agent

The Issuer shall Torlhiwith provide a copy of the Exchange Bulletin, conflimation of listing and
posting for irading of the subject esorowed shares of such other refevant document to the Esorow
Agent as it shall require In order to make the required releases, No duty shall rest with the
Esorow Agent to obiain this Information Independently nor shall It be held liable for any loss,
claim, sult or action, howsoever caused by any delay In providing this [nformation to it,

PARTY  INDEMNIFICATION OF THE EXCHANGE
9.1  Indemnification
(1)  The Issuer and each Securityholder lointly and severally!

(&)  release, Indemnify and save harmless tho Exchange from all costs (Inoluding legal
cost, oxponses and dishursoments), oharges, ¢laims, demands, damages, liabilifles,
losses and sxpensed Inourred by the Bxohangs;

(t)  agree not to make or bring a cigim or demand, ot commence any actlon, against
" the Bxechange; and

{0)  agree o indemnify and save hartless the Exohange from afl coets (including legal
oosts) and damages that the Exchenge Inours or is required by faw to pay as a
result of any person’s clalm, demand or aotion,

~ arising from any and every act or omission commltted or omitted by the Exchangs, In
conneotion with this Agroement, oven If sald act or omlssion was 11egllgent of
constliuted a breach of the terms of this Agveemem.

(2)  This Indemnity survives the release of the esorow seourities and the termination of this
Agresmont.

PART 10  NOTICES
10.1 Notiee to Escrow Agent

Doouments wili be conaldered to have been delivered o the Hsorow Agent on the next business
day following the date of transmission, {f delivered by fax, the date of dellvery, If delivered by
hend duting normnl bustness hours or by prepald coutier, or 5 buslness days after the date of
mailtng, If dellvered by mall, {o the following:

Bqulty themolal ’I‘ll‘ust Company
200 Unlvorsity Avenue, Suite 400
Toronto, ON MSH 4H1
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Attentionﬁ Client Relatlons
Paxy 416-361-0470 -

10,2  Notice 10 Yssuer

Documents wili be vongldersd to have been dellvered to the Issuer on the next business day
following the date of transmission, if dellvered by fax, the date of dellvery, if dellvered by hand
or by prepald courler, o 5 business days afier the date of mailing, if delivered by mall, to the
foflowing; -

CUB Enetgy Inc,

50 Riclmond Stroet Bast, Suite 101
Toronte, ON M5C IN7

Attentloni Greg Cameron

10,3  Dellveries to Securitybolders

Doouments will be consldersd to have been detlvered to & Securltyholder on the date of dellvery,
If dellvered by hand or by prepald oourier, or 5 buslness days after the date of malling, if
dellvered by mall, to the addiess on the Issuer's share veglster,

Any share oertificates or other evidence of a Securityholder’s esorow secuttiles will beo sent to
the Seourttyholdot®s addross on tho Issuer's share reglstor unless the Seourltyholder has advised
the Bsoraw Agent In wiiting othetwise af least ten business days before the escrow securitios are
relensed from esorow, The Issuer will provide the Hsorow Agent with each Securityholder’s
adidross a8 Nsted on the Issuer’s share registor,

104 Change of Addyress

(1)  The Bscrow Agent may change its address for delivery by deliﬁl‘ing notioe of the change
of address to the Issuer and to each Seourityholder,

(2)  The Issuer may change its address for dolivery by delivering notice of the change of
acdress-to the Bserow Agent and to each Secutityholder,

3 A‘Securltyho]der may change that Seourityholder’s addross for delivery by delivering
notlce of the change of address to the Issuer and to the Bscrow Agent.

10,5 Postal Interrupiion

A party to this Agresment will not mall a Document if the party I8 aware of an actual ot
Impending disruptlon of postal service,

PART 11  GENERAL

11,1 Taterpretation — “holding securities”
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Unless the oontext otherwise requires, all capltatized torms that are not otherwise defined [n this
Agreement, shall havs the meanings as defined in Polley 1.1 - Interpretation or in Polloy 5.4 -
Eserow, Vendor Consideration and Resale Resirletions, ‘
When this Agresmont refers to soomsities that a Seoutliyholder “holds”, 1 moans that the
Seourltyholder hag direot or Indirect benefiolal ownershlp of or control or direction over the
gooutitles,
112 TEnforeement by Third Parties
The Issuer entors thls Agrooment both on its own behalf and as trustoe for the Exchange and the
Secutltyholders of the Issuer, and this Agreement may be enforced by either the Exchangs, or the
Seourityholdets of the Issuet, or both,
11,3 Termination, Amendmeont, and Walver of Agreement
(1) Subject to subseotion 11,3(3), this Agreement shall only termInate:
(a)  with respeot (o all the Partles:
()  as specifically provided in this Agreement;
(i) subjeot to subsection 11,3(2), upon the agreomont of all Partles; or

(i)  when the Seouritles of afl Seeutltyholders have been reloased from escrow
pursuant to this Agreement; and

- {b)"  with respoct to a Party:
)] as spoolfically provided tn this Agresment; ot

() i the Party is a Securltyholder, when &l of the Seourliyholdet’s Securities
have been released from esorow putsuant to this Agreement,

(2)  An agresment to torminate this Agreement pursuant to section 11.3¢(D)(@)(l) shali not be
offeotive unless and until the agreement fo tetiminate

(a)  isevidenced by a memotandum in welting signed by all Partles;

(b) I the Tesuer ig listed on the Fxchango, the termination of this Agreomont has bee
oonsented 1o In willing by the Exchange; and -

(6)  hag boen approved by s majority vote of seowrltyholders of the lssuer excluding in
such oage, Securltyholders,
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(3) Notwlthstanding any other provislon in this Agreement, the obligations set forth in
gootion 9.1 shall survive the termination of this Agreement and the resignation ot removal
of the Bsorow Agent, '

4y No améndnﬁen_t or walver of thls Agreement or any part of this Agreement shall be
effootive unless the amoendment or walver:

(8) ) e\;idenoed by a memorandum In welilng signed by all Parties;

(b) It the Issuet Is listed on the FExchange, the amendment or waiver of this
Agreoment has been approved in wilting by the Exohange; and

(6)  has besn approved by a majority vote of seourttyholders of the Issuer excluding In
cach case, Sovurityholders,

(5)  No walver of any of the provislons of thls Agreement shall be deemed or shall constitute
a walver of any other provision (whether slmllar or not), nor shall any waiver conatitute a
oontlnuing walver, unless expressly provided,

114 Severance of Illegal Provision

Any provislon or part of & provislon of thls Agreement determined by a court of’ oompetent
jurisdiotion to be Invalld, lllegal or unenforceable shall be deomed stricken to the exient
neoossaty to eliminate any Invalldity, illogality or unenforcenbliity, and the tost of the Agreemont
and all other provisions and parts thersof shall remaln ln full Toroe and effeot and bo binding
upon the partles heteto as though the said lilegal and/or unenforoeable proviston ot part thereof
had never been Included la thls Agreement.

11,5 Turther Assurances

The Partles will exeoute and deliver any further documents and perform any further sols
reasonably requesied by any of the Partles to thls agreement whioh are necessary to oatry out the
tntont of this Agraemoent, '

11,6 Time

Time is of the essence of {hls Agreement,

11,7 Consent of Exchange to Amendment

The Hxchange must approve any amendmoent to this Agreement if the Issuer la lsted on the
Exchange at the time of the proposed amendment,

11,8 Additional Escrow Requivements

A Can&diaﬁ exchange may Impose escrow terms or condltions In addition to those set out in this
Agresment,
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11,9  Governing Laws

The laws of the Provinee of Ontarlo and the applicable laws of Canade will govern this
Agreemont,

11,10 Counterparts

The Partlos may oxeoute this Agresment by fax and In counterparis, each of which will be
congidered an original and all of which will be one agreement,

1111 Singular and Plural

Wherever a singular exprogsion ls used in this Agrooment, that expression 1s considered us
inoluding the plural or the body oorporate where recuired by the context, :

11,12 Language

This Agreement has been drawn up In the English language at the request of all partles, Cet acte
5 6t6 t8digé en anglals & la demande do toutes les paitles.

11,13 Benefit and Binding Effect

This Agreement will benefit and bind the Partles and their helrs, executors, administrators,
sugoessors and permitted assighs and all peesons olalming through them as if they had been a
Party to this Agreement,

11.14 Iintire Agreamenlt

Thiz I8 the entire-agreoment among the Partles concerning the suboot matter set out In this
Agreement and supsrsedes any and alf prior understandings and agrostnents,

11,15 Suceessor to Esorow Agent
Any corpotation wlth which the Esotow Agent may bs smalgamated, merged ov consolidated, or
any cotporation succeeding to the businoss of the Escrow Agent will be the sucoessor of the

Esotow Agent under this Agteement without any furthet act on Hs past or on the part or any of
the Partles, provided that the successor Is recognized by the Exchange,

[Remainder of Page Intentionally Leff Blank]
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The Parties have executed and delivered this Agreement as of the date set out-above,

EQUITY{FINANCIAL TRUST COMPANY

. . ROSAVIEIRA:
signed "Rosa Vieira" :

LUISA M. ROBERT)
signed "Luisa M. Roberto"

CUB ENERGY INC.
signed "Mikhail Afendikov"
Authofized signatory
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We agree to be bound by the terms of this Escrow A greement,

Address Tor Notioe;

609 Reinicke Strect
Mauston, Texas 77007

BENES ADVASORS LLC
By: signed "Robert Bensh*

Namer Robert Bensh
Title: - CEO

Securities Deposited/To Be Deposited with Escrow Agerit:

Class and Type Number Issuer Certificate Number(s) (if applicable)
(l.e. Value Securities or

Surplus Securities)
Common Shares (Tier 1 | 500,000

Value)
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[ agree to be bound by the terms of this Escrow Agreement,

Signed, sealed and delivered by Mikhail Afendikoy
in the presence of:

Name of Witness
signed "Mikhail Afendikov"

' Signature of Witness ' Mikhail Afendikov

Address of Witness

P N ™ VT N e N, T

Occupation of Witnéss
RN FFA
Address for Notice:

1000 Fourth Street, Suite 5509
San Rafael, CA, 94901

Securities Deposited/To Be Deposited with Escrow Agent:

Class and Type Number Issuer Certificate
(i.e. Value Secuiities or Number(s) (if
Surplus Securities) v applicable)
Stock’ Optlons (Tier 1 | 450,000 '

| Value)
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We agree to be bound by the terms of this Esoiow Agreemsat,

COLBY CAPITAL LIMXTEDs
By: signed "Greg-Cameron

Name: ’Greg Cameron
Title!  preident/Director

Address for Notloe;

168 Bayview Helghts Drive
Toronto, Oniario

M4G 2YB

Seouritles Deposited/To Be Deposited with Bsorow Agent:

Class and Type Number Tssuer Certificate
(i.e. Value Securities or Number(s) (if
Surplus Securlties) applicable)
Common Shates (Tier 1 | 750,000

Value)
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We agree to be bound by the terms of this Escrow Agréement,

Address for Notice:

1000 Fourth Street, Suite 3509

San Rafael, CA, 94901

PELICOURT LIM¥FEL

By: signed "Mikhail Afendikov

Name:  Mikhail Afendikov
Title: CEO

G

Securities Deposited/To Be Deposited with Escrow Agent;

Class and Type Numiber Issuer Certificate
(l.e. Value Securities or Number(s) (if
Surplus Securities) applicable)

Cominon Shares (Tier 1
Value)

123,278,089
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SCHEDULE “A” - TIER 1 VALUE SECURITY ESCROW AGREEMENT

RELEASE OF SECURITIES

Timed Release

Percentage of Total Escrowed

Total Number of Escrowed

Release Dates Securities to be Released Sceurities to be Released
Date of Exchange Bulletin 25% 31,132,022

Six months following date of | 25% 31,132,022

Exchange BuHetin

Twelve months following | 253% 31,132,022

date of Exchange Bulletin

Eighteen months following | 25% 31,132,023

date of Exchange Buletin

TOTAL 106% 124,528,089

*In the simplest case where there are no changes to the escrow securities initially deposited and
no additional escrow securities, then the release schedule outlined above results in the escrow
securities being released in equal tranches of 25%,
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SCHEDULE “B”

TO: THE TSX VENTURE EXCHANGE

The undersigned owns 123,278,089 Cominon Shares of ‘CUB Bnergy e, (the *Escrowed
Securities”). The Escrowed Securities will be held in escrow as detailed in the escrow agreement
entered into between CUB Energy Inc. (the “Issuer™), Equity Finaneial Trust Company and the
Securityholder,

The undersigned Securityholder undertakes that, to the extent reasonably possible, it-will not
permit of authorize its securities to be issued or transferred, nor will it otherwise authorize dny
transaction fnvolving any of its securities that could reasonably result in a change of its confrol
without the prior consent of the TSX Venture Exchange, -as long as any Escrowed Securities
remain held or are required to be held in escrow,

‘DA’EED-thi&;Zf day of Mavch 2002
PELICOURT LIMITED

(Name of 8dcurityholder - please prin)
signed "Mikhail Afendikov"
(Authotized Signature)
CEO

(Official Capacity - please print)

Mikhail Afendikov
(Please print here name of individual whose signature
appears above)
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Pelicontt Limited is directly controlled by Jasel Intornatlonal Corp., which is direetly controlled
by Mikhail Afendikov, Valentin Bortail, Andrens Tsernl and Robeit Bensh. The undersigned
undertake that, to the extent reasonably possible, they will not permit or authorize securities of
Pelicourt Limited to be issued or transfetred, nor otherwise carey out any transaction that vould
reasonably tesull Jn a change of control of Pelicowrt Limited without the prior consent of the
T8X Venture Exchange, as long as any Bectowed Seowrities remain held ot ate tequired to be
held In esorow,

DATED this | day of May, 2012
JASEL INTERNATIONAL CORP,

signed "Mikhail Afendikov"
By: Mikhail Afendikovy

signed "Mikhail Afendikov"
Milkhail Afendikov

signed "Valentin Bortnik™

Valentin Bortnik

signed "Andreas Tserni"

Andreas Tserni

signed "Robert Bensh"

Robert Bensh
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SCHEDULR “B»
UNDERTAXING OF HOLDING COMPANY

TO: THETSX VENTURE EXCHANGE

The undetsigned owns 730,000 Common Shates of CUB FBnergy Inc, (the “Escrowed
Secutities™). The Esorowed Secutitles will be held in esorow as detailed in the esorow agteement
entered into between CUB Enorgy Ine, (the “Issuet™), Eouity Financial Trust Company and the
Securityholder,

The undersigned Seourityholder undertakes that, to the extent reasonably posstble, it will not
permit or suthorlze its seourities to be lssued or transforred, nor will it otherwise authorize any
trgnsaction Involving any of its seourlties that could reasonably result in & change of Hs control
without the prior consent of the TSX Venture Exchange, as long as any Bsorowed Securitles
remain held or are required to be held in escrow,

DATED tms.ﬁ"é“ay of Mavch 2011,

COLBY CAPITAL LIMITED
(Name of Seourityholdet » please print)

signed "Greg Cameron"
(Authorized Signature)
President

{Otiola Capaoity - ploase pring
Greg Cameron

(Please pri::;c ers name of individual whoso sigbature
appeary above)
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Colby Capital Limited is directly controlled by the undersigned who undertake that, o the extent
reasonably possible, they will not permit or authorize securities of Colby Capital Limited to be
issued or transferred, nor otherwise carry out any transaction that could reasonably result in 8
change of control of Colby Capital Limited without the prior consent of the TSX Venture
Exchange, as long g any Esorowed Securities remain hield or are requited to be held inescrow.

DATED this_8 day of May, 2012

signed "Greg Cameron"

Greg Cameron
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SCHEDULE “B”
UNDERTAKING OF HOLDING COMPANY

TO: THE TSX VENTURE EXCHANGE

The undersigned owns 500,000 Common Shares of CUB Energy Inc. (the “Escrowed
Securities™). The Escrowed Securities will be held in escrow as detailed in the escrow agreement
entered into between CUB Energy Ine. (the “Issuer”™), Equity Finandial Trust Company and the
Securityholder,

The undersigned Securityholder undertakes that, to the extent reasonably possible, it will not
permit or authorize its securities to be issued or transferred, nor will it otherwise authorize any
transaction involving any of its securities that could reasonably result in a change of its control
without the prior consent of the TSX Venture Exchange, as long as any Escrowed Securities
remain held or are requirsd to be held inescrow.

DATED zhls&ﬂ dayof March 2012

Wam - of 8 ’ourlwhoidex - please print)
. “signed "Robert Bensh"
(Authorlzed Signature)
CEO
(Official Capacity « please print)
Robert Bensh

ﬁ(’leaee print here name of individual whose signature
ppears above)

Page 28



SEDAR2
Typewritten Text

SEDAR2
Typewritten Text

SEDAR2
Typewritten Text
________________________________


Benes Advisors LLC is directly controlled by the undersighed who undertake that, to the extent
reasonably possible, they will not permit or authorize secutitics of Benes Advisors LLC to be
issued or transferred, nor otherwise carry out any transaction that could reasonably result in a
change of control of Benes Advisors LALC without the prior consent of the TSX WVenture
Exchange, s long as any Fsorowed Seoyfities romain held or are requived to be held in esorow,

DATED this iday of May, 2012

signed "Robert Bensh"
Robert Bensh
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