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AMENDED AND RESTATED CREDIT AGREEMENT

THIS AGREEMENT is made as of June 4, 2014 and amended and restated as of March
31, 2016

BETWEEN:

BAYTEX ENERGY CORP., a corporation amalgamated under
the laws of the Province of Alberta (hereinafter referred to as the
"Canadian Borrower"), and BAYTEX ENERGY USA, INC., a
Delaware corporation (hereinafter referred to as the "U.S.
Borrower" and together with the Canadian Borrower, collectively,
the "Borrowers™ and, individually, a "Borrower™),

OF THE FIRST PART,
-and -

THE BANK OF NOVA SCOTIA,
CANADIAN IMPERIAL BANK OF COMMERCE,
ROYAL BANK OF CANADA,
THE TORONTO-DOMINION BANK,
TORONTO DOMINION (NEW YORK) LLC,
BANK OF MONTREAL,
BANK OF MONTREAL, CHICAGO BRANCH,
NATIONAL BANK OF CANADA,
UNION BANK, CANADA BRANCH,
MUFG UNION BANK, N.A,,
ALBERTA TREASURY BRANCHES,
BANK OF AMERICA, N.A.,, CANADA BRANCH,
BARCLAYS BANK PLC,
CAISSE CENTRALE DESJARDINS,
CAISSE CENTRALE DESJARDINS US BRANCH,
WELLS FARGO BANK, N.A., CANADIAN BRANCH and
SOCIETE GENERALE,
together with such other persons as become parties hereto as
lenders, (hereinafter collectively referred to as the "Lenders" and
individually referred to as a "Lender"),

OF THE SECOND PART,

-and -

THE BANK OF NOVA SCOTIA, a Canadian chartered bank, as
agent of the Lenders hereunder (hereinafter referred to as the
"Agent"),

OF THE THIRD PART.
WHEREAS the Borrowers, the Lenders and the Agent are party to the credit agreement

made as of June 4, 2014, as amended by a first amending agreement made as of August 18, 2014,
a second amending agreement made as of February 20, 2015, a third amending agreement made
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as of May 25, 2015 and a fourth amending agreement made as of December 8, 2015 (as
amended, the "Original Credit Agreement");

AND WHEREAS the parties hereto have agreed to amend and restate the Original Credit
Agreement on the terms and conditions hereinafter set forth;

AND WHEREAS the Lenders have agreed to provide the Credit Facilities to the
Borrowers on the terms and conditions herein set forth;

AND WHEREAS the Lenders wish the Agent to act on their behalf with regard to certain
matters associated with the Credit Facilities;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
covenants and agreements herein contained and other good and valuable consideration, the
receipt and sufficiency of which are hereby conclusively acknowledged by each of the parties
hereto, the parties hereto covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

1) In this Agreement, unless something in the subject matter or context is
inconsistent therewith:

"Acceleration has the meaning set out in Section 12.10(1).

"Acceleration Notice” means a written notice delivered by the Agent to the applicable Borrower
pursuant to Section 12.2 declaring all Obligations of such Borrower outstanding hereunder to be
due and payable.

"Account Control Agreement™” means an account control agreement (or equivalent in any other
applicable jurisdiction) with respect to a deposit account or securities account of a Borrower or a
Material Subsidiary, in each case acknowledged and agreed to by the institution at which such
account is held and in form and substance satisfactory to the Agent, acting reasonably.

"Additional Compensation™ has the meaning set out in Section 13.3(1).

"Adjustment Time" means the time of occurrence of the last event necessary (including the
delivery of a Demand for Payment) to ensure that all Obligations and all Lender Financial
Instrument Obligations are thereafter due and payable.

"Advance" means an advance of funds made by the relevant Lenders or by any one or more of
them to a Borrower (including by way of overdraft under the Operating Facility), but does not
include any Conversion or Rollover.

"Affected Loan" has the meaning set out in Section 13.4.
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"Affiliate"” means any person which, directly or indirectly, controls, is controlled by or is under
common control with another person; and, for the purposes of this definition, "control”
(including, with correlative meanings, the terms "controlled by" or "under common control
with") means the power to direct or cause the direction of the management and policies of any
person, whether through the ownership of shares or other economic interests, the holding of
voting rights or contractual rights or otherwise.

"Agency Fee Agreement" means the agency fee agreement dated as of June 4, 2014 between the
Canadian Borrower and the Agent respecting the payment of certain fees and other amounts to
the Agent for its own account.

"Agent's Accounts" means the following accounts maintained by the Agent to which payments
and transfers in respect of the Canadian Syndicated Facility under this Agreement are to be
effected:

@) for Canadian Dollars:

[redacted]; and

for United States Dollars:

[redacted],

or such other account or accounts as the Agent may from time to time designate by notice to the
Canadian Borrower and the Lenders.

"Agent Parties" has the meaning set out in Section 16.19.

"Agent's U.S. Facility Account” means the following account for United States Dollars
maintained by the Agent to which payments and transfers in respect of the U.S. Facility under
this Agreement are to be effected:

[redacted],

or such other account or accounts as the Agent may from time to time designate by notice to the
U.S. Borrower and the U.S. Facility Lenders.

"Aggregate Individual Revolving Canadian Commitment™ means, in respect of each Lender
as at any relevant date of determination, an amount equal to the aggregate Commitments of such
Lender under the Canadian Credit Facilities.

"Agreement” means this credit agreement, as the same may be amended, modified,
supplemented or restated from time to time in accordance with the provisions hereof.

"AML/KYC Legislation™ has the meaning set out in Section 16.15.

31237419.18
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"Applicable Laws" or "applicable law" means, in relation to any person, transaction or event:

@) all applicable provisions of laws, statutes, rules and regulations from time to time
in effect of any Governmental Authority (including, Regulations T, U and X,

which is applicable to such person, transaction or event); and

(b) all Governmental Authorizations to which the person is a party or by which it or
its property is bound or having application to the transaction or event.

"Applicable Pricing Rate", as regards any Loan or the standby fees payable in accordance with
Section 5.6, means, when the Senior Secured Debt to EBITDA Ratio (calculated as at the
Quarter End for the 12 months ended on such date) is one of the following, the percentage rate
per annum set forth opposite such ratio in the column applicable to the type of Loan in question

or such standby fee:

Senior Secured Debt to
EBITDA Ratio

Margin on Canadian
Prime Rate Loans and
U.S. Base Rate Loans

Margin on Libor Loans,
Acceptance Fees for Bankers'
Acceptances and Issuance Fees
for Letters of Credit

Standby Fee on each
Canadian Credit
Facility and the U.S.
Facility

less than 1.00:1.00

[redacted]

[redacted]

[redacted]

greater than or equal to
1.00:1.00 and less than
1.50:1.00

[redacted]

[redacted]

[redacted]

greater than or equal to
1.50:1.00 and less than
2.00:1.00

[redacted]

[redacted]

[redacted]

greater than or equal to
2.00:1.00 and less than
2.50:1.00

[redacted]

[redacted]

[redacted]

greater than or equal to
2.50:1.00 and less than
3.00:1.00

[redacted]

[redacted]

[redacted]

greater than or equal to
3.00:1.00 and less than
3.50:1.00

[redacted]

[redacted]

[redacted]

greater than or equal to
3.50:1.00 and less than
4.00:1.00

[redacted]

[redacted]

[redacted]

greater than or equal to
4.00:1.00

[redacted]

[redacted]

[redacted]

provided that:

@) the above rates per annum applicable to Libor Loans are expressed on the basis of
a year of 360 days and the above rates per annum applicable to all other Loans are
expressed on the basis of a year of 365 days;

(b) standby fees shall be calculated daily on the unutilized portion of each Canadian
Credit Facility and the U.S. Facility and be payable quarterly in arrears;
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issuance fees for Non-Financial LCs shall be [redacted]% of the rate specified
above; provided that, if any such Non-Financial LC is determined by OSFI or any
other applicable Governmental Authority having jurisdiction to not be a Non-
Financial LC after the issuance thereof, the foregoing rate for such Non-Financial
LC shall be adjusted back to 100% of the rate specified above with retroactive
effect to the date of issuance and the incremental issuance fee payable for the
period from the date of issuance to the date of such determination by OSFI or
such other applicable Governmental Authority shall be payable on the first
Banking Day following the Quarter End in which OSFI or such other applicable
Governmental Authority makes such determination;

subject as provided in subparagraph (g) below of this proviso, changes in the
Applicable Pricing Rate shall be effective in accordance with Section 8.7;

from the date hereof to and including December 31, 2018:

() if the Senior Secured Debt to EBITDA Ratio shall be less than [redacted],
each of the above rates per annum applicable to Loans under the Credit
Facilities shall be increased by [redacted]% per annum; and (ii) standby
fees in respect of the Credit Facilities shall be increased by [redacted]%
per annum; and

(i) if the Senior Secured Debt to EBITDA Ratio shall be greater than or equal
to [redacted], each of the above rates per annum applicable to Loans
under the Credit Facilities shall be increased by [redacted]% per annum;
and (ii) standby fees in respect of the Credit Facilities shall be increased
by [redacted]% per annum;

from the date hereof until the next delivery by the Canadian Borrower to the
Agent of a Compliance Certificate in accordance with Section 10.1(e)(iv), the
Senior Secured Debt to EBITDA Ratio shall be as set forth in the pro forma
Compliance Certificate delivered pursuant to Section 3.1(f)(i);

changes in the Applicable Pricing Rate resulting from the amendment and
restatement of the Original Credit Agreement pursuant to the terms hereof shall,
except in the case of Bankers' Acceptances and BA Equivalent Advances
outstanding at the time of effectiveness of such amendment and restatement, shall
be effective from and after the date hereof; such changes in the Applicable Pricing
Rate shall only apply to outstanding Bankers' Acceptances and BA Equivalent
Advances on the Rollover or Conversion thereof; and

without duplication of interest on overdue amounts as provided in Section 5.8, the
above rates per annum applicable to Loans under the Credit Facilities shall
increase by [redacted]% per annum during the continuance of any Event of
Default (however, provided that if an Event of Default no longer exists and the
Canadian Borrower has paid in advance the increased acceptance fees for the term
to maturity of a Bankers' Acceptance, the applicable Lender will apply the amount
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of such increase for the remaining term to maturity of such Bankers' Acceptance
against future Obligations owing to such Lender).

"Approved Fund" means any Fund that is administered or managed by:
@ a Lender;
(b) an Affiliate of a Lender; or
(©) a person or an Affiliate of a person that administers or manages a Lender.

"Approved Securities" means obligations maturing within one year from their date of purchase
or other acquisition by the Canadian Borrower or a Subsidiary and which are:

@) issued by the Government of Canada or an instrumentality or agency thereof and
guaranteed fully as to principal, premium, if any, and interest by the Government
of Canada;

(b) issued by a province of Canada, or an instrumentality or agency thereof, which
has a long term debt rating of at least A by S&P, A2 by Moody's, or A by DBRS;
or

(c) term deposits, guaranteed investment certificates, certificates of deposit, bankers'
acceptances or bearer deposit notes, in each case, of any Canadian chartered bank
which has a long term debt rating of at least A+ by S&P, Al by Moody's, or A
(high) by DBRS.

"Arranger" means The Bank of Nova Scotia, carrying on business under the name "Scotiabank",
in its capacity as the sole lead arranger and bookrunner.

"Assigned Interests™ has the meaning set out in Section 2.20(5)(a).

"Assignment Agreement” means an assignment agreement substantially in the form of Schedule
B annexed hereto, with such modifications thereto as may be required from time to time by the
Agent, acting reasonably.

"Attributable Debt" means, in respect of any lease (whether characterized as a capital lease or
an operating lease under GAAP or not) entered into by a person or a Subsidiary thereof as lessee,
the present value (discounted at the rate of interest implicit in such transaction, determined in
accordance with GAAP) of the lease payments of the lessee, including all rent and payments to
be made by the lessee in connection with the return of the leased property, during the remaining
term of the lease (including any period for which such lease has been extended or may, at the
option of the lessor, be extended) but excluding for certainty, amounts required to be paid on
account of insurance, taxes, assessments, utility, operating and labour costs and similar charges.

"Aurora" means Aurora Oil & Gas Pty Ltd.

31237419.18
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"Aurora HY Notes" means the unsecured notes issued by the U.S. Borrower (previously named
Aurora USA Oil & Gas, Inc.) under the Aurora HY Note Indentures, as guaranteed by, among
other persons, Aurora.

"Aurora HY Note Indentures” means the indentures dated as of February 8, 2012 and March
21, 2013 each among the U.S. Borrower (previously named Aurora USA Oil & Gas, Inc.),
Aurora and the other guarantors party thereto, and U.S. Bank National Association, as trustee.

"BA Discount Rate" means:

@ in relation to a Bankers' Acceptance accepted by a Schedule | Lender, the CDOR
Rate;

(b) in relation to a Bankers' Acceptance accepted by a Schedule Il Lender or
Schedule 111 Lender, the lesser of:

() the Discount Rate then applicable to bankers' acceptances having identical
issue and comparable maturity dates as such Bankers' Acceptances,
accepted by such Schedule Il Lender or Schedule 111 Lender; and

(i) the CDOR Rate plus 0.10% per annum,

provided that if both such rates are equal, then the "BA Discount Rate" applicable
thereto shall be the rate specified in (i) above;

(©) in relation to a BA Equivalent Advance:

Q) made by a Schedule | Lender or Alberta Treasury Branches, the CDOR
Rate;

(i) made by a Schedule Il Lender or Schedule I1l Lender, the rate determined
in accordance with subparagraph (b) of this definition; and

(ii)  made by any other Lender, the CDOR Rate plus 0.10% per annum.

"BA Equivalent Advance" means, in relation to a Drawdown of, Conversion into or Rollover of
Bankers' Acceptances, an advance in Canadian Dollars made by a Non-Acceptance Lender as
part of such Loan.

"Bail-In Action" means the exercise of any Write-Down and Conversion Powers by the
applicable EEA Resolution Authority in respect of any liability of an EEA Financial Institution.

"Bail-In Legislation” means with respect to any EEA Member Country implementing Article 55
of Directive 2014/59/EU of the European Parliament and of the Council of the European Union,
the implementing law for such EEA Member Country from time to time which is described in
the EU Bail-In Legislation Schedule.

31237419.18



-8-

"Bankers" Acceptance” means a draft in Canadian Dollars drawn by the Canadian Borrower,
accepted by a Lender and issued for value pursuant to this Agreement.

"Banking Day" means:

@ with respect to a Canadian Credit Facility: (i) in respect of a Libor Loan, a day on
which banks are open for business in Calgary, Alberta, Toronto, Ontario, New
York, New York and London, England, and (ii) for all other purposes, shall mean
a day on which banks are open for business in Calgary, Alberta, Toronto, Ontario
and New York, New York, but does not in any event include a Saturday or a
Sunday; and

(b) with respect to the U.S. Facility: (i) in respect of a Libor Loan, a day on which
banks are open for business in Calgary, Alberta, Toronto, Ontario, Houston,
Texas, New York, New York and London, England, and (ii) for all other
purposes, shall mean a day on which banks are open for business in Calgary,
Alberta, Toronto, Ontario, Houston, Texas and New York, New York, but does
not in any event include a Saturday or a Sunday.

"Basel 111" means the agreements on capital requirements, leverage ratios and liquidity standards
contained in "Basel I1l: A global regulatory framework for more resilient banks and banking
systems”, "Basel Ill: International framework for liquidity risk measurement, standards and

monitoring™ and "Guidance for national authorities operating the countercyclical capital buffer"”
published by the Basel Committee on Banking Supervision in December 2010, each as amended,
modified, supplemented, reissued or replaced from time to time.

"Baytex Luxco Finco™ means BTE Finance S.ar.l.

"Baytex HY Notes" means the unsecured notes issued by the Canadian Borrower under the
Baytex HY Note Indenture.

"Baytex HY Note Indenture" means the indenture dated as of June 6, 2014 among the Canadian
Borrower and the other guarantors party thereto, and Computershare Trust Company, N.A., as
U.S. trustee.

"Baytex LuxCos" means, collectively, all Subsidiaries of the Canadian Borrower incorporated
or otherwise subsisting under the laws of the Luxembourg (which, for certainty, as of the date
hereof, the Baytex Luxcos are Baytex Luxco Parent and Baytex Luxco Finco).

"Baytex Luxco Parent” means BTE Holdings S.ar.l.

"Canadian Credit Facilities" means, collectively, the Canadian Syndicated Facility and the
Operating Facility, and "Canadian Credit Facility” means any one of such credit facilities.

"Canadian Dollars" and "Cdn.$" mean the lawful money of Canada.

"Canadian Prime Rate" means, for any day, the greater of:
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@) the rate of interest per annum established from time to time by the Agent as the
reference rate of interest for the determination of interest rates that the Agent will
charge to customers of varying degrees of creditworthiness in Canada for
Canadian Dollar demand loans in Canada; and

(b) the One Month CDOR Rate, plus 1.00% per annum,

provided that if both such rates are equal or if such one month bankers' acceptance rate is
unavailable for any reason on any date of determination, then the "Canadian Prime Rate" shall be
the rate specified in (a) above.

"Canadian Prime Rate Loan" means an Advance in, or Conversion into, Canadian Dollars
made by the Lenders (or any one of them) to the Canadian Borrower with respect to which the
Canadian Borrower has specified or a provision hereof requires that interest is to be calculated
by reference to the Canadian Prime Rate.

"Canadian Syndicated Facility" means the credit facility in the maximum principal amount of
U.S.$350,000,000 or the Equivalent Amount in Canadian Dollars to be made available to the
Canadian Borrower by the Lenders in accordance with the provisions hereof, subject to any
reduction in accordance with the provisions hereof.

"Canadian Syndicated Facility Commitment™ means the commitment by each Lender under
the Canadian Syndicated Facility to provide the amount of United States Dollars (or the
Equivalent Amount thereof) set forth opposite its name in Schedule A annexed hereto, subject to
any reduction in accordance with the provisions hereof.

"Canadian Syndicated Facility Extension Request" has the meaning set out in Section 2.20.

"Canadian Syndicated Facility Maturity Date" means, in respect of the Obligations owing to a
given Lender under the Canadian Syndicated Facility, June 4, 2019 or such later date to which
the same may be extended from time to time with respect to a given Lender in accordance with
Section 2.20.

"Capital Adequacy Requirements" means the Guideline dated April 2014, entitled "Capital
Adequacy Requirements (CAR)" issued by OSFI and all other guidelines or requirements
relating to capital adequacy issued by OSFI or any other Governmental Authority regulating or
having jurisdiction with respect to any Lender, as amended, modified, supplemented, reissued or
replaced from time to time.

"Cash Collateral™ has the meaning set out in Section 2.17(3).
"Cash Collateral Account” has the meaning set out in Section 2.17(3).

"Cash Management Arrangements™ means any arrangement entered into or to be entered into
by a Borrower or any of their Subsidiaries with a Cash Manager for or in respect of cash
management services for such Borrower and its Subsidiaries, including centralized operating
accounts, automated clearing house transactions, controlled disbursement services, treasury,
depository, overdraft and electronic funds transfer services, foreign exchange facilities, currency
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exchange transactions or agreements and options with respect thereto, credit card processing
services, credit or debit cards, purchase cards and any indemnity given in connection with any of
the foregoing.

"Cash Management Documents” means, collectively, all agreements, instruments and other
documents which evidence, establish, govern or relate to any or all of the Cash Management
Arrangements.

"Cash Management Obligations" means, at any time and from time to time, all of the
obligations, indebtedness and liabilities (present or future, absolute or contingent, matured or
not) of the Borrowers and their Subsidiaries under, pursuant or relating to the Cash Management
Arrangements or Cash Management Documents and whether the same are from time to time
reduced and thereafter increased or entirely extinguished and thereafter incurred again and
including all principal, interest, fees, legal and other costs, charges and expenses, and other
amounts payable by the Borrowers and their Subsidiaries under the Cash Management
Arrangements or Cash Management Documents; in any event, and notwithstanding anything
herein to the contrary, Cash Management Obligations shall include the obligations, indebtedness
and liabilities of the Borrowers and their Subsidiaries to a Cash Manager for or in relation to
each of the following:

@ daylight credit associated with wire transfers;
(b) daylight credit associated with inter-account transfers; and
(© daylight credit for foreign exchange settlement.

"Cash Manager" means each Lender which, from time to time, is a provider of Cash
Management Arrangements to the Borrowers and their Subsidiaries, and which includes The
Bank of Nova Scotia on the date hereof.

"CDOR Rate" means, on any day when Bankers' Acceptances are to be issued pursuant hereto,
the per annum rate of interest which is the rate determined as being the arithmetic average of the
annual yield rates applicable to Canadian Dollar bankers' acceptances having identical issue and
comparable maturity dates as the Bankers' Acceptances proposed to be issued by the Canadian
Borrower displayed and identified as such on the display referred to as the "CDOR Page" (or any
display substituted therefor) of Reuters Limited (or any successor thereto or Affiliate thereof) as
at approximately 10:00 a.m. (Toronto time) on such day, or if such day is not a Banking Day,
then on the immediately preceding Banking Day (as adjusted by the Agent in good faith after
10:00 a.m. (Toronto time) to reflect any error in a posted rate or in the posted average annual
rate); provided, however, if such a rate does not appear on such CDOR Page, then the CDOR
Rate, on any day, shall be the Discount Rate quoted by the Agent (determined as of 10:00 a.m.
(Toronto time) on such day) which would be applicable in respect of an issue of bankers'
acceptances in a comparable amount and with comparable maturity dates to the Bankers'
Acceptances proposed to be issued by the Canadian Borrower on such day, or if such day is not a
Banking Day, then on the immediately preceding Banking Day; provided that, if the rate
determined as aforesaid shall ever be less than zero, such rate shall be deemed to be zero for
purposes of this Agreement.
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"Change of Control" means and shall be deemed to have occurred if and when:

@ any person or persons acting jointly or in concert (within the meaning ascribed to
such phrase in the Securities Act (Alberta)) shall beneficially own or control,
directly or indirectly, Voting Shares in the capital of the Canadian Borrower
which have or represent more than 50% of all the votes entitled to be cast by
shareholders for an election of the board of directors of the Canadian Borrower;

(b) other than in the case of an Excluded Replacement, individuals who were elected
as members of the board of directors of the Canadian Borrower by the most recent
resolutions of the shareholders of the Canadian Borrower shall no longer
constitute a majority of the board of directors of the Canadian Borrower at any
time prior to the next following resolutions of the shareholders of the Canadian
Borrower relating to the election of the same;

(c) other than in the case of an Excluded Replacement, individuals who were
members of the board of directors of the Canadian Borrower immediately prior to
resolutions of the shareholders of the Canadian_Borrower relating to the election
of directors shall not constitute a majority of the board of directors following such
election; or

(d) if and for so long as there are any Obligations under the U.S. Facility and the U.S.
Facility has not been fully cancelled, the U.S. Borrower ceases to be a Wholly-
Owned Subsidiary at any time.

"clearing house" has the meaning set out in Section 6.4.
"Code" means the Internal Revenue Code of 1986 (United States).
"Collateral Investment” has the meaning set out in Section 2.17(3).

"Commitment™ means a Canadian Syndicated Facility Commitment, an Operating Facility
Commitment or a U.S. Facility Commitment.

"Commodity Agreement™ means any agreement for the making or taking of delivery of any
commodity (including Petroleum Substances), any commodity swap agreement, floor, cap or
collar agreement or commodity future, forward, derivative or option transaction or other similar
agreement or arrangement, or any combination thereof, entered into by the Canadian Borrower
or a Subsidiary where the subject matter of the same is any commodity or the price, value or
amount payable thereunder is dependent or based upon the price of any commodity or
fluctuations in the price of any commodity, but shall not include any agreement for the making
or taking of physical delivery of any commodity (including Petroleum Substances) in the
ordinary course of business or the physical purchase or sale of any commodity (including
Petroleum Substances) by the Canadian Borrower or a Subsidiary entered into in the ordinary
course of business unless either (a) such agreement is with a bank, investment bank, securities
dealer, insurance company, trust company, pension fund, institutional investor or any other
financial institution or any Affiliate of any of the foregoing, or (b) such agreement is entered into
for hedging purposes or otherwise for the purpose of eliminating or reducing the financial risk or
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exposure of the Canadian Borrower or a Subsidiary to fluctuations in the prices of commodities
(including Petroleum Substances and, for certainty, any such agreement for the physical making,
taking, purchase or sale of Petroleum Substances referred to in (a) or (b) of this definition shall
constitute a "Commaodity Agreement™ for all purposes hereof).

"Communications" has the meaning set out in Section 16.19.

"Compliance Certificate" means a certificate of the Canadian Borrower signed on its behalf by
any one of the president and chief executive officer, chief financial officer, chief operating
officer, vice president finance or treasurer of the Canadian Borrower, substantially in the form
annexed hereto as Schedule C, to be given to the Agent and the Lenders by the Canadian
Borrower pursuant hereto.

"Consolidated Assets” means, on any date of determination, the assets of the Canadian
Borrower determined on a consolidated basis in accordance with GAAP.

"Consolidated Equity" means, on any date of determination, the shareholders' equity of the
Canadian Borrower determined on a consolidated basis in accordance with GAAP.

"Consolidated Tangible Assets” means, with respect to the Canadian Borrower, Consolidated
Assets less:

@) any value attributed to intangible assets (such as, but not limited to, goodwill,
patents, trademarks, intellectual property, organization expenses, trade names,
deferred costs and deferred charges); and

(b) minority interests,

in either case, as shown on the consolidated balance sheet of the Canadian Borrower and
determined in accordance with GAAP.

"Controlled Group" means all members of a controlled group of corporations and all businesses
(whether or not incorporated) under common control which, together with a Borrower, are
treated as a single employer under Sections 414(b), (c), (m) or (o) of the Code.

"Conversion” means a conversion or deemed conversion of a Loan under a given Credit Facility
into another type of Loan under the same Credit Facility pursuant to the provisions hereof,
provided that, subject to Section 2.8 and to Article 6 with respect to Bankers' Acceptances, the
conversion of a Loan under a Canadian Credit Facility denominated in one currency to a Loan
denominated in another currency shall be effected by (a) repayment of the Loan or portion
thereof being converted in the currency in which it was denominated and (b) re-advance to the
Canadian Borrower of the Loan into which such conversion was made.

"Conversion Date" means the date specified by a Borrower as being the date on which such
Borrower has elected to convert, or this Agreement requires the conversion of, one type of Loan
under a given Credit Facility into another type of Loan under the same Credit Facility and which
shall be a Banking Day.
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"Conversion Notice" means a notice substantially in the form annexed hereto as Schedule D to
be given to the Agent by a Borrower pursuant hereto.

"Convertible Debentures” means, with respect to the Canadian Borrower, convertible
subordinated debentures issued by the Canadian Borrower which have all of the following

characteristics:

(@)

()

(©)

(d)

(€)

()

31237419.18

the obligations under, pursuant or relating to such debentures and the indenture or
agreement governing such debentures shall be unsecured obligations of the
Canadian Borrower, and no Subsidiary thereof shall have provided a Guarantee or
any financial assistance or any security in respect of any of such obligations;

an initial final maturity, or due date in respect of repayment of principal, which is
after each Maturity Date in effect at the time such debentures are issued,;

no scheduled or mandatory payments, redemptions or purchases of principal
thereunder (other than acceleration following an event of default in regard thereto
or payments which can be satisfied by the delivery of common shares in the
capital of the Canadian Borrower as contemplated in (g) below and other than on
a change of control of the Canadian Borrower where a Change of Control of the
Canadian Borrower also occurs) prior to each Maturity Date in effect at the time
such debentures are issued,;

upon and during the continuance of any Event of Default or acceleration of the
time for payment of any of the Obligations, Cash Management Obligations or
Lender Financial Instrument Obligations which has not been rescinded, (i) all
amounts payable by the Canadian Borrower in respect of principal, premium (if
any), interest or other obligations under, pursuant or relating to such debentures
are subordinate and junior in right of payment to all the Obligations, Cash
Management Obligations and Lender Financial Instrument Obligations and (ii) no
enforcement steps or proceedings may be commenced in respect of such
debentures;

upon any distribution of the assets of the Canadian Borrower on any dissolution,
winding up, total liquidation or reorganization of such person (whether in
bankruptcy, insolvency or receivership proceedings or upon an assignment for the
benefit of creditors or any other marshalling of the assets and liabilities of the
Canadian Borrower, or otherwise), all Obligations, Cash Management Obligations
and Lender Financial Instrument Obligations shall first be paid in full in cash, or
provisions made for such payment, before any payment by the Canadian
Borrower is made on account of principal, premium (if any), interest or other
obligations payable in regard to such debentures;

a default, event of default under, or acceleration of the time for repayment of, any
Debt (including any of the Obligations, Cash Management Obligations and
Lender Financial Instrument Obligations) or enforcement of the rights and
remedies by the holder of such Debt (including the Agent and the Lenders
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(h)
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hereunder or under any other Document, Cash Management Documents or Lender
Financial Instrument or document delivered pursuant hereto or thereto) shall not:

M cause a default or event of default (with the passage of time or otherwise)
under such debentures or the indenture or agreement governing the same;
or

(i)  cause or permit the obligations under, pursuant or relating to such
debentures to be due and payable prior to the stated maturity thereof;

provided however that, notwithstanding the foregoing provisions of subparagraph
(F) (but, for certainty, without limiting or affecting in any manner whatsoever the
other provisions of this definition), such debentures and the indenture or
agreement governing the same may provide that an event of default under another
indenture, agreement or instrument evidencing indebtedness for borrowed money
of the Canadian Borrower or a Material Subsidiary which has resulted in (A)
indebtedness for borrowed money thereunder in excess of Cdn.$20,000,000 (or
the equivalent amount in any other currency) being accelerated and (B) the
holders of such indebtedness being entitled to commence, and such holders
having commenced, the enforcement of the security they hold for such
indebtedness (if any) or the exercise of any other creditors' remedies to collect
such indebtedness, may constitute an "event of default” under and as defined in
such debentures and indenture or agreement governing the same;

except during an event of default under and as defined in the indenture or
agreement governing such debentures, payments of principal due and payable
under, pursuant or relating to such debentures can be satisfied, at the option of the
Canadian Borrower, by issuing and delivering common shares in the capital of the
Canadian Borrower in accordance with the indenture or agreement governing
such debentures; and

except during an event of default under and as defined in the indenture or
agreement governing such debentures, payments of interest due and payable
under, pursuant or relating to such debentures can be satisfied, at the option of the
Canadian Borrower and in accordance with the indenture or agreement governing
such debenture, by payment of the proceeds of the issue and sale of common
shares in the capital of the Canadian Borrower resulting from a bid process
whereby the trustee under the indenture or agreement governing such debentures:

Q) accepts delivery from the Canadian Borrower of such common shares;

(i) accepts bids with respect to, and consummates sales of, such common
shares, each as the Canadian Borrower shall direct in its absolute
discretion; and

(iii)  uses the proceeds received from such sale of common shares to satisfy
such interest,
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where the acceptance of any such bid in accordance with (ii) above is conditional
on the acceptance of sufficient bids to result in aggregate proceeds from such
issue and sale of common shares equalling the interest due on the applicable
interest payment date.

"Credit Facilities" means, collectively, the Canadian Credit Facilities and the U.S. Facility, and
"Credit Facility" means any one of such credit facilities.

"Currency Excess" has the meaning set out in Section 2.18(1).
"Currency Excess Deficiency" has the meaning set out in Section 2.18(2).

"Currency Hedging Agreement” means any currency swap agreement, cross currency
agreement, forward agreement, floor, cap or collar agreement, future, derivative or option
transaction, insurance or other similar agreement or arrangement, or any combination thereof,
entered into by the Canadian Borrower or a Subsidiary where the subject matter of the same is
currency exchange rates or the price, value or amount payable thereunder is dependent or based
upon currency exchange rates or fluctuations in currency exchange rates as in effect from time to
time.

"DBNA" has the meaning set out in Section 6.4.
"DBRS" means DBRS Limited and any successors thereto.

"Debt" means, with respect to any person (*X"), without duplication, all obligations, liabilities
and indebtedness of X and its Subsidiaries which would, in accordance with GAAP, be classified
upon a consolidated balance sheet of X as liabilities of X and its Subsidiaries and, whether or not
so classified, shall include (without duplication):

@ indebtedness of X and its Subsidiaries for borrowed money;

(b) obligations of X and its Subsidiaries arising pursuant or in relation to: (i) bankers'
acceptances (including payment and reimbursement obligations in respect
thereof), or (ii) letters of credit and letters of guarantee supporting obligations
which would otherwise constitute Debt within the meaning of this definition or
indemnities issued in connection therewith;

(©) obligations of X and its Subsidiaries with respect to drawings under all other
letters of credit and letters of guarantee;

(d) obligations of X and its Subsidiaries under Guarantees, indemnities, assurances,
legally binding comfort letters or other contingent obligations relating to the
indebtedness or other obligations of any other person which would otherwise
constitute Debt within the meaning of this definition if such other person was X
and all other obligations incurred for the purpose of or having the effect of
providing financial assistance to another person in respect of such indebtedness or
such other Debt obligations, including endorsements of bills of exchange (other
than for collection or deposit in the ordinary course of business);
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(i) all indebtedness of X and its Subsidiaries representing the deferred purchase
price of any property to the extent that such indebtedness is or remains unpaid
after the expiry of the customary time period for payment, provided however that
such time period shall in no event exceed 90 days, and (ii) all obligations of X and
its Subsidiaries created or arising under any: (A) conditional sales agreement or
other title retention agreement which is not a lease or (B) capital lease;

all Attributable Debt of X and its Subsidiaries other than in respect of (i) leases of
office space or (ii) operating leases under IFRS and, at the option of the Canadian
Borrower, any present or future lease that would have been characterized as an
operating lease under GAAP as in effect on December 31, 2010, in each case
entered into in the ordinary course of business (and for certainty, no Sale-
Leaseback shall be considered to be entered into in the ordinary course of
business of X and its Subsidiaries); and

Prepaid Obligations of X and its Subsidiaries;

but shall exclude each of the following, determined (as required) in accordance with GAAP:

(h)

(i)
()
(k)
(0

(m)

(n)

(0)

accounts payable to trade creditors and accrued liabilities incurred in the ordinary
course of business;

current taxes payable and future taxes;
dividends or other equity distributions payable;
accrued interest payable;

liabilities in respect of deferred reclamation costs, allowances for dismantlement
and site restoration and other deferred credits and liabilities;

non-cash liabilities resulting from marking-to-market the outstanding Financial
Instruments of X and its Subsidiaries to the extent reflected in a consolidated
balance sheet of X (but, for certainty, any amounts then due and remaining
payable under the outstanding Financial Instruments of X and its Subsidiaries
shall be included in the determination of Debt);

such other similar liabilities as may be agreed by all of the Lenders from time to
time; and

liabilities for principal and interest pursuant to any Convertible Debentures,

provided that, unless otherwise expressly provided or the context otherwise requires, references
herein to "Debt" shall be and shall be deemed to be references to Debt of the Canadian Borrower
and its Subsidiaries.

"Declining Lender™ has the meaning set out in Section 2.24(1).

31237419.18



-17 -

"Default” means any event or condition which, with the giving of notice, lapse of time or upon a
declaration or determination being made (or any combination thereof), would constitute an Event

of Default.

"Defaulting Lender" means any Lender:

(@)

()

(©)

(d)

(€)

(f)

(9)

that has failed to fund any payment or its portion of any Loans required to be
made by it hereunder or to purchase any participation required to be purchased by
it hereunder and under the other Documents;

that has notified a Borrower, the Agent or any Lender (verbally or in writing) that
it does not intend to or is unable to comply with any of its funding obligations
under this Agreement or has made a public statement to that effect or to the effect
that it does not intend to or is unable to fund advances generally under credit
arrangements to which it is a party;

that has failed, within 3 Banking Days after written request by the Agent or a
Borrower, to confirm in writing to the Agent and the applicable Borrower that it
will comply with the terms of this Agreement relating to its obligations to fund
prospective Loans (for certainty, unless and until such Lender has provided such
written confirmation);

that has otherwise failed to pay over to the Agent, a Fronting Lender, the U.S.
Facility Fronting Lender or any other Lender any other amount required to be
paid by it hereunder within 3 Banking Days of the date when due, unless the
subject of a good faith dispute;

in respect of which a Lender Insolvency Event or a Lender Distress Event has
occurred in respect of such Lender or its Lender Parent;

that is generally in default of its obligations under other existing credit or loan
documentation under which it has commitments to extend credit; or

that has, or that has a Lender Parent that has, become the subject of a Bail-In
Action.

"Defaulting Lender Exposure™ has the meaning set out in Section 15.14(5).

"Delivered”, when used with respect to shares constituting certificated securities, means the
transfer thereof to the Agent or its nominee by physical delivery of the security certificates to the
Agent or its nominee, such certificates to be endorsed for transfer or accompanied by applicable
transfer documents, all in form and content satisfactory to the Agent.

"Demand for Payment” means an Acceleration Notice or a Financial Instrument Demand for

Payment.
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"Designated Material Subsidiary” means a Subsidiary which is designated as a Material
Subsidiary pursuant to Section 11.1(4) and which would not otherwise fall within part (a), (b) or
(c) or the proviso of the definition of "Material Subsidiary".

"Discount Proceeds” means the net cash proceeds to the Canadian Borrower from the sale of a
Bankers' Acceptance pursuant hereto or, in the case of BA Equivalent Advances, the amount of a
BA Equivalent Advance at the BA Discount Rate, in any case, before deduction or payment of
the fees to be paid to the Lenders under Section 6.2.

"Discount Rate™ means, with respect to the issuance of a bankers' acceptance, the rate of interest
per annum, calculated on the basis of a year of 365 days, (rounded upwards, if necessary, to the
nearest whole multiple of 1/100™ of one percent) which is equal to the discount exacted by a
purchaser taking initial delivery of such bankers' acceptance, calculated as a rate per annum and
as if the issuer thereof received the discount proceeds in respect of such bankers' acceptance on
its date of issuance and had repaid the respective face amount of such bankers' acceptance on the
maturity date thereof.

"Dissenting Lender" has the meaning set out in Section 2.23.
"Distribution™ means:

@ the declaration, payment or setting aside for payment of any dividend or other
distribution on or in respect of any shares in the capital of the Canadian Borrower
or any Subsidiary which is not a Wholly-Owned Subsidiary (including any return
of capital);

(b) the redemption, retraction, purchase, retirement or other acquisition, in whole or
in part, of any shares in the capital of the Canadian Borrower or any Subsidiary
which is not a Wholly-Owned Subsidiary or any securities, instruments or
contractual rights capable of being converted into, exchanged or exercised for
shares in the capital thereof, including options, warrants, conversion or exchange
privileges and similar rights;

(c) the making of any loan or advance or any other provision of credit to any
shareholder of the Canadian Borrower or any Subsidiary which is not a Wholly-
Owned Subsidiary;

(d) the payment of any principal, interest, fees or other amounts on or in respect of
any loans, advances or other Debt owing at any time by the Canadian Borrower to
any shareholder of the Canadian Borrower, Affiliates of the Canadian Borrower
or shareholders of Affiliates of the Canadian Borrower, other than to a Wholly-
Owned Subsidiary; or

(e) (i) the payment of any amount, (ii) the sale, transfer, lease or other disposition of
any property or assets, or (iii) any granting or creation of any rights or interests, at
any time, by the Canadian Borrower or any Subsidiary to or in favour of the
Canadian Borrower, any Affiliate of the Canadian Borrower or any other

31237419.18



-19-

shareholder of the Canadian Borrower, other than to or in favour of the Canadian
Borrower or a Wholly-Owned Subsidiary.

"Documents"” means this Agreement, the Security, the Agency Fee Agreement, the Second Lien
Intercreditor Agreement (if any) and all certificates, notices, instruments and other agreements or
documents delivered or to be delivered to the Agent or the Lenders, or any of them, in relation to
the Credit Facilities pursuant hereto or thereto and, when used in relation to any person, the term
"Documents” shall mean and refer to the Documents executed and delivered by such person.

"Drafts" means drafts, bills of exchange, receipts, acceptances, demands and other requests for
payment drawn or issued under a Letter of Credit.

"Drawdown" means:
@ an Advance of a Canadian Prime Rate Loan, U.S. Base Rate Loan or Libor Loan;

(b) the issue of Bankers' Acceptances (or the making of a BA Equivalent Advance in
lieu thereof) other than as a result of Conversions or Rollovers; or

(©) the issue of a Letter of Credit.

"Drawdown Date" means the date on which a Drawdown is made by a Borrower pursuant to the
provisions hereof and which shall be a Banking Day.

"Drawdown Notice" means a notice substantially in the form annexed hereto as Schedule E to
be given to the Agent by a Borrower pursuant hereto.

"EBITDA" of the Canadian Borrower in any period, means on a consolidated basis in respect of
the Canadian Borrower and its Subsidiaries, the Net Income for such period, plus (in each case,
on a consolidated basis and without duplication):

@ Interest Expense, to the extent deducted in determining Net Income;

(b) all amounts deducted in the calculation of Net Income in respect of the provision
for income taxes (in accordance with GAAP);

(c) all amounts deducted in the calculation of Net Income in respect of non-cash
items, including depletion, depreciation, amortization, future taxes and non-cash
losses resulting from marking-to-market the outstanding Financial Instruments of
the Canadian Borrower and its Subsidiaries (in accordance with GAAP), but
excluding depreciation in respect of any lease which the Canadian Borrower has
elected to exclude from Debt pursuant to subparagraph (f) of the definition thereof
(based on such lease's characterization as an operating lease under GAAP as in
effect on December 31, 2010);

(d) all amounts deducted in the calculation of Net Income in respect of equity loss
and extraordinary and non-recurring losses; and
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(e) all amounts which would otherwise constitute EBITDA which are attributable to
(i) assets acquired in such period or (ii) shares or other ownership interests in a
person which becomes a Subsidiary of the Canadian Borrower acquired in such
period (as if such assets, shares or ownership interests were owned during the
whole of such period), if, but only if, such acquisition constitutes a Material
Acquisition, all as if the Material Acquisition was completed on the first day of
such period;

less (in each case, on a consolidated basis and without duplication):

() all amounts included in the calculation of Net Income in respect of equity income
or attributable to minority interests and extraordinary and non-recurring income
and gains;

(9) to the extent included in Net Income, non-cash gains resulting from marking-to-
market the outstanding Financial Instruments of the Canadian Borrower and its
Subsidiaries for such period (in accordance with GAAP)

(h) cash payments in respect of non-cash items added back in computing EBITDA in
prior periods;

Q) all amounts included in the calculation of Net Income in respect of refunds for
income taxes (in accordance with GAAP); and

() EBITDA attributable to (i) assets sold, transferred or otherwise disposed of in
such period or (ii) shares or other ownership interests in a Subsidiary of the
Canadian Borrower sold, transferred or otherwise disposed of in such period, if,
but only if, such sale, transfer or disposition constitutes a Material Disposition, all
as if the Material Disposition was completed on the first day of such period.

"EEA Financial Institution” means (a) any credit institution or investment firm established in
any EEA Member Country which is subject to the supervision of an EEA Resolution Authority,
(b) any entity established in an EEA Member Country which is a parent of an institution
described in clause (a) of this definition, or (c) any institution established in an EEA Member
Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition
and is subject to consolidated supervision with its parent.

"EEA Member Country" means any of the member states of the European Union, Iceland,
Liechtenstein and Norway.

"EEA Resolution Authority™" means any public administrative authority or any person entrusted
with public administrative authority of any EEA Member Country (including any delegee)
having responsibility for the resolution of any EEA Financial Institution.

"Engineering Report" means a report or reports (in form and substance satisfactory to all of the
Lenders, acting reasonably) prepared by the Independent Engineer or Independent Engineers, as
the case may be, respecting the reserves of Petroleum Substances attributable to the assets and
undertakings of the Canadian Borrower and its Material Subsidiaries, which report or reports
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shall, as of the effective date of such report or reports, set forth, inter alia, (a) the proved,
developed, producing reserves of Petroleum Substances, (b) the proved, developed,
nonproducing reserves of Petroleum Substances, (c) proved and undeveloped reserves of
Petroleum and (d) the probable reserves of Petroleum Substances, in each case, attributable to the
assets and undertakings of the Canadian Borrower and its Material Subsidiaries and, for each
ensuing 12 month period following the effective date of such report or reports: anticipated rates
of production, depletion and reinjection of Petroleum Substances; Crown, freehold and
overriding royalties and freehold mineral taxes with respect to Petroleum Substances produced
from or attributable to such assets and undertakings; production, revenue, value-added, wellhead
or severance Taxes with respect to Petroleum Substances produced from or attributable to such
assets and undertakings; operating costs; gathering, transporting, processing, marketing and
storage fees payable with respect to Petroleum Substances produced from or attributable to such
assets and undertakings; capital expenditures expected to be necessary to achieve anticipated
rates of production; and net cash flow with respect to such assets and undertakings, including all
revenues, expenses and expenditures described above; but not, for greater certainty, any
overhead recoveries or operators' fees or charges from third parties.

"Environmental Claims" means any and all administrative, regulatory or judicial actions, suits,
demands, claims, liens, notices of non-compliance or violation, investigations, inspections,
inquiries or proceedings relating in any way to any Environmental Laws or to any permit issued
under any such Environmental Laws including:

@ any claim by a Governmental Authority for enforcement, clean up, removal,
response, remedial or other actions or damages pursuant to any Environmental
Laws; and

(b) any claim by a person seeking damages, contribution, indemnification, cost
recovery, compensation or injunctive or other relief resulting from or relating to
Hazardous Materials, including any Release thereof, or arising from alleged injury
or threat of injury to human health or safety (arising from environmental matters)
or the environment.

"Environmental Laws" means all Applicable Laws with respect to the environment or
environmental or public health and safety matters contained in statutes, regulations, rules,
ordinances, orders, judgments, approvals, notices, permits or policies, guidelines or directives
having the force of law.

"Equivalent Amount™ means, on any date, the equivalent amount in Canadian Dollars or United
States Dollars, as the case may be, after giving effect to a conversion of a specified amount of
United States Dollars to Canadian Dollars or of Canadian Dollars to United States Dollars, as the
case may be, at the noon rate of exchange for Canadian interbank transactions established by the
Bank of Canada for the day in question, or, if such rate is for any reason unavailable, at the spot
rate quoted for wholesale transactions by the Agent at approximately noon (Toronto time) on that
date in accordance with its normal practice.

"ERISA" means the Employee Retirement Income Security Act of 1974 (United States).
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"ERISA Event" means (a) a reportable event described in Section 4043(c)(5), (6) or (12) of
ERISA and the regulations issued thereunder, (b) the withdrawal of a Borrower or any member
of the Controlled Group from a Plan during a plan year in which it was a "substantial employer"
as defined in Section 4001(a)(2) of ERISA, (c) the filing of a notice of intent to terminate a Plan
or the treatment of a Plan amendment as a termination under Section 4041 of ERISA, (d) the
institution of proceedings to terminate a Plan by the PBGC, (e) any other event or condition
which constitutes grounds under Section 4042 of ERISA for the termination of, or the
appointment of a trustee to administer, any Plan, or (f) the imposition of any liability under Title
IV of ERISA, other than for PBGC premiums due but not delinquent, upon a Borrower or any
member of the Controlled Group.

"EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule published by the
Loan Market Association (or any successor person), as in effect from time to time.

"Event of Default" has the meaning set out in Section 12.1.

"Excluded Replacement” means, with respect to the Canadian Borrower, the replacement of
those directors who have died or have been found to be of unsound mind by a court of competent
jurisdiction.

"Excluded Taxes" means any of the following Taxes imposed on or with respect to the Agent or
a U.S. Facility Lender or required to be withheld or deducted from a payment to the Agent or a
U.S. Facility Lender, (a) Taxes imposed on or measured by net income (however denominated),
franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a result of the Agent or
such U.S. Facility Lender, as the case may be, being organized under the laws of, or having its
principal office or, in the case of the Agent or any U.S. Facility Lender, as the case may be, its
applicable lending office located in, the jurisdiction imposing such Tax (or any political
subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of the Agent or any
U.S. Facility Lender, as the case may be, United States of America federal withholding Taxes
imposed on amounts payable to or for the account of the Agent or such U.S. Facility Lender, as
the case may be, with respect to an applicable interest in a Drawdown involving the U.S. Facility
or a U.S. Facility Commitment pursuant to a law in effect on the date on which (i) the Agent or
such U.S. Facility Lender, as the case may be, acquires such interest in such Drawdown or U.S.
Facility Commitment or (ii) the Agent or such U.S. Facility Lender, as the case may be, changes
its lending office, except in each case to the extent that, pursuant to Section 8.5, additional
amounts with respect to such Taxes were payable either to the Agent's or such U.S. Facility
Lender's, as the case may be, assignor immediately before the Agent or such U.S. Facility
Lender, as the case may be, became a party hereto or to the Agent or such U.S. Facility Lender,
as the case may be, immediately before it changed its lending office, (c) Taxes attributable to the
Agent's or such U.S. Facility Lender's, as the case may be, failure to comply with Section 8.5(3)
and (d) any United States of America federal withholding Taxes imposed under FATCA.

"Executive Order” means the executive order No. 13224 of 23 September 2011, entitled
"Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism.".

"Existing Fronted LCs" has the meaning set out in Section 7.6(2).

31237419.18



-23-

"Extending Lender" has the meaning set out in Section 2.20(3).

"FATCA" means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or
any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future registrations or official interpretations thereof,
any agreements entered into pursuant to Section 1471(b)(1) of the Code, any intergovernmental
agreement entered into in connection with the implementation of the foregoing and any fiscal,
regulatory, legislation, rules or practices adopted pursuant to any such intergovernmental
agreement entered into in connection with Sections 1471 through 1474 of the Code.

"FCPA" means the United States Foreign Corrupt Practices Act of 1977, including any
subordinate legislation thereunder.

"Federal Funds Rate" means, for any day, the rate of interest per annum equal to (a) the
weighted average (rounded upwards, if necessary, to the next 1/100™ of one percent per annum)
of the annual rates of interest on overnight Federal funds transactions with members of the
Federal Reserve Board of the United States of America (or any successor thereof) arranged by
Federal funds brokers on such day, as published on the next succeeding Banking Day by the
Federal Reserve Bank of New York (or any successor thereto) or, (b) if such day is not a
Banking Day, such weighted average for the immediately preceding Banking Day for which the
same is published or, (c) if such rate is not so published for any day that is a Banking Day, the
average (rounded upwards, if necessary, to the next 1/100™ of one percent per annum) of the
quotations for such day on such transactions received by the Agent from three Federal funds
brokers of recognized standing selected by the Agent.

"Federal Reserve Board" or "Federal" means the Board of Governors of the Federal Reserve
System of the United States of America or any successor thereof.

"Financial Instrument” means any Interest Hedging Agreement, Currency Hedging Agreement
or Commodity Agreement.

"Financial Instrument Demand for Payment” means a demand made by a Lender or its
Hedging Affiliate pursuant to a Lender Financial Instrument demanding payment of the
Financial Instrument Obligations which are then due and payable relating thereto and shall
include any notice under any agreement evidencing a Lender Financial Instrument which, when
delivered, would require an early termination thereof and a payment by the Canadian Borrower
or a Subsidiary thereof in settlement of obligations thereunder as a result of such early
termination.

"Financial Instrument Obligations” means obligations arising under Financial Instruments
entered into by the Canadian Borrower or a Subsidiary thereof to the extent of the net amount
due or accruing due by the Canadian Borrower or such Subsidiary thereunder.

"Financing Lender" has the meaning set out in Section 2.24(1).

"Fixed Charge Event" has the meaning set out in Section 11.2(2).

31237419.18



-24 -

"Foreign Lender" means (a) if the relevant Borrower is a U.S. Person, a Lender that is not a
U.S. Person, and (b) if the relevant Borrower is not a U.S. Person, a Lender that is resident or
organized under the laws of a jurisdiction other than that in which such Borrower is resident for
tax purposes. For purposes of this definition, the United States of America, each State thereof
and the District of Columbia shall be deemed to constitute a single jurisdiction.

"Former Lender" has the meaning set out in Section 11.10.

"Fronted LC" means, in respect the Canadian Syndicated Facility, a Letter of Credit issued by a
Fronting Lender for the account of the Lenders and, in respect of the U.S. Facility, a Letter of
Credit issued by the U.S. Facility Fronting Lender for the account of the U.S. Facility Lenders.

"Fronting Lenders" means, each to a maximum of its respective Individual Fronting Limit,
initially, The Bank of Nova Scotia and The Toronto-Dominion Bank, each in such capacity or
such other Lenders agreed to by the Canadian Borrower and which are acceptable to the Agent,
acting reasonably, and that assume in writing with the Canadian Borrower, the Agent and the
Lenders, the obligations of a Fronting Lender hereunder, and provided further that, with respect
to particular usage herein and if the context requires, "Fronting Lender" shall mean the Lender
which has issued the Fronted LCs in question.

"Fronting Lender Withdrawal Notice" has the meaning set out in Section 7.6(1).

"Fund" means any person (other than a natural person) that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit
in the ordinary course of its activities.

"Fundamental Transaction" has the meaning set out in Section 10.2(j).

"GAAP" means generally accepted accounting principles which are in effect from time to time
in Canada including, for certainty, IFRS (but only to the extent IFRS is adopted by the Canadian
Institute of Chartered Accountants or any successor thereto ("CICA") as generally accepted
accounting principles in Canada and, then, subject to such modifications thereto as are agreed by
the CICA).

"Governmental Authority" means any federal, provincial, state, regional, municipal or local
government or any department, agency, board, tribunal or authority thereof or other political
subdivision thereof and any entity or person exercising executive, legislative, judicial, regulatory
or administrative functions of, or pertaining to, government or the operation thereof.

"Governmental Authorization” means an authorization, order, permit, approval, grant, license,
consent, right, franchise, privilege, certificate, judgment, writ, injunction, award, determination,
direction, decree or demand or the like issued or granted by law or by rule or regulation of any
Governmental Authority.

"Guarantee" means any guarantee, undertaking to assume, endorse, contingently agree to
purchase or to provide funds for the payment of, or otherwise become liable in respect of, any
obligation of any person; provided that the amount of each Guarantee shall be deemed to be the
amount of the obligation guaranteed thereby, unless the Guarantee is limited to a determinable
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amount in which case the amount of such Guarantee shall be deemed to be the lesser of such
determinable amount or the amount of such obligation.

"Guarantor" means a Material Subsidiary which has executed and delivered to the Agent the
Security.

"Hazardous Materials" means any substance or mixture of substances which, if released into
the environment, would likely cause, immediately or at some future time, harm or degradation to
the environment or to human health or safety and includes any substance defined as or
determined to be a pollutant, contaminant, waste, hazardous waste, hazardous chemical,
hazardous substance, toxic substance or dangerous good under any Environmental Law.

"Hedging Affiliate” means any Affiliate of a Lender which enters into a Financial Instrument.

"IFRS" means International Financial Reporting Standards including International Accounting
Standards and Interpretations together with their accompanying documents which are set by the
International Accounting Standards Board, the independent standard-setting body of the
International Accounting Standards Committee Foundation (the "IASC Foundation™), and the
International Financial Reporting Interpretations Committee, the interpretative body of the IASC
Foundation.

"Incur" has the meaning set out in Section 10.2(0) and "Incurrence" has a corresponding
meaning.

"Indemnified Parties” means, collectively, the Agent, the Lenders (including the Fronting
Lenders, the U.S. Facility Fronting Lender and the Operating Lender), and the Arranger,
including a receiver, receiver manager or similar person appointed under applicable law, and
their respective shareholders, Affiliates, officers, directors, employees, advisors and agents and
"Indemnified Party" means any one of the foregoing.

"Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with respect
to any payment made by or on account of any obligation of the U.S. Borrower under any
Document and (b) to the extent not otherwise described in (a), Other Taxes.

"Indemnified Third Party" has the meaning set out in Section 14.3.

"Independent Engineer" means Sproule Associates Limited and includes such other firm or
firms of independent engineers as may be selected from time to time by the Canadian Borrower
and approved by the Majority of the Lenders (acting reasonably) in replacement thereof.

"Individual Fronting Limit" means, with respect to each Fronting Lender, the maximum
Outstanding Principal of Letters of Credit for which such Fronting Lender is obligated to be a
Fronting Lending hereunder, which limit is set forth opposite the name of such Fronting Lender
on Schedule A, as the same may be amended from time to time on the direction and with the
agreement in writing of such Fronting Lender and the Canadian Borrower.

"Information™ has the meaning set out in Section 16.1(2).
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"Interest Coverage Ratio" means, as at a Quarter End, the ratio of (a) EBITDA for the 12
months ending as at such Quarter End to (b) Interest Expense for the 12 months ending as at such
Quarter End.

"Interest Expense™ means, for any period, without duplication, interest expense of the Canadian
Borrower determined on a consolidated basis in accordance with GAAP as the same would be
set forth or reflected in a consolidated statement of income of the Canadian Borrower and, in any
event and without limitation, shall include:

@ all interest of the Borrowers and their Subsidiaries accrued or payable in respect
of such period, including capitalized interest and imputed interest with respect to
lease obligations;

(b) all fees of the Borrowers and their Subsidiaries (including standby and ticking
fees, acceptance and stamping fees in respect of bankers' acceptances and fees
payable in respect of letters of credit, letters of guarantee and similar instruments
but excluding any upfront fees paid in connection with the establishment of the
Credit Facilities) accrued or payable in respect of such period, prorated (as
required) over such period,;

(c) any difference between the face amount and the discount proceeds of any bankers'
acceptances, commercial paper and other obligations of the Borrowers or any
Subsidiary issued at a discount, prorated (as required) over such period; and

(d) all net amounts charged or credited to interest expense under any Interest Hedging
Agreements in respect of such period,

but shall exclude interest expense of the Canadian Borrower in respect of such period in respect
of any Convertible Debentures and any interest expense attributable to leases of office space,
operating leases under IFRS and any lease which the Canadian Borrower elects to characterize as
an operating lease as provided for in paragraph (f) of the definition of Debt.

"Interest Hedging Agreement” means any interest swap agreement, forward rate agreement,
floor, cap or collar agreement, future, derivative or option transaction, insurance or other similar
agreement or arrangement, or any combination thereof, entered into by the Canadian Borrower
or a Subsidiary where the subject matter of the same is interest rates or the price, value or
amount payable thereunder is dependent or based upon the interest rates or fluctuations in
interest rates in effect from time to time (but, for certainty, shall exclude conventional floating
rate debt).

"Interest Payment Date" means:

@ with respect to each Canadian Prime Rate Loan and U.S. Base Rate Loan, the first
Banking Day of each calendar month;

(b) with respect to each Libor Loan, the last day of each applicable Interest Period
and, if any Interest Period is longer than 3 months, the last Banking Day of each 3
month period during such Interest Period; and
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(c) with respect to each Letter of Credit, each day on which the applicable fees and
charges in respect of each such Letter of Credit are payable pursuant to Section
7.11,

provided that, in any case, the Maturity Date or, if applicable, any earlier date on which a Credit
Facility is fully cancelled or permanently reduced in full, shall be an Interest Payment Date with
respect to all Loans then outstanding under such Credit Facility.

"Interest Period" means:

@) with respect to each Canadian Prime Rate Loan and U.S. Base Rate Loan, the
period commencing on the applicable Drawdown Date or Conversion Date, as the
case may be, and terminating on the date selected by the relevant Borrower
hereunder for the Conversion of such Loan into another type of Loan or for the
repayment of such Loan;

(b) with respect to each Bankers' Acceptance, the period selected by the Canadian
Borrower hereunder and being of 1, 2, 3 or 6 months' duration, subject to market
availability, (or, subject to the agreement of all of the applicable Lenders, a longer
or shorter period) commencing on the Drawdown Date, Rollover Date or
Conversion Date of such Loan;

(©) with respect to each Libor Loan, the period selected by the relevant Borrower and
being of 1, 2 or 3 months' duration (or, subject to the agreement of all of the
applicable Lenders, a longer or shorter period) commencing on the applicable
Drawdown Date, Rollover Date or Conversion Date, as the case may be; and

(d) with respect to each Letter of Credit, the period commencing on the date of
issuance of such Letter of Credit and terminating on the last day the Letter of
Credit is outstanding,

provided that in any case: (i) the last day of each Interest Period shall be also the first day of the
next Interest Period whether with respect to the same or another Loan; (ii) the last day of each
Interest Period shall be a Banking Day and if the last day of an Interest Period selected by a
Borrower is not a Banking Day such Borrower shall be deemed to have selected an Interest
Period the last day of which is the Banking Day next following the last day of the Interest Period
selected unless such next following Banking Day falls in the next calendar month in which event
such Borrower shall be deemed to have selected an Interest Period the last day of which is the
Banking Day immediately preceding the last day of the Interest Period selected by such
Borrower; and (iii) the last day of all Interest Periods for Loans outstanding under a given Credit
Facility shall expire on or prior to the Maturity Date applicable thereto, subject, however, in the
case of Letters of Credit issued under the Operating Facility to the provisions of Section 7.2.

"Investment™” means: (a) any purchase or other acquisition of shares or other securities of any
person; (b) any loan, advance, extension of credit, guarantee, indemnity or other form of
financial assistance to or for the benefit of any person; (c) any capital contribution to any other
person; and (d) any purchase or other acquisition of any assets, property or undertaking other
than an acquisition in the ordinary course of business of the purchaser.
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"Judgment Conversion Date" has the meaning set out in Section 14.4(1).
"Judgment Currency" has the meaning set out in Section 14.4(1).
"Lender BA Suspension Notice" has the meaning set out in Section 13.2.

"Lender Distress Event" means, in respect of a given Lender, such Lender or its Lender Parent
(@) is subject to a forced liquidation, merger, sale or other change of control supported in whole
or in part by guarantees or other support (including the nationalization or assumption of
ownership or operating control by the Government of the United States, Canada or any other
Governmental Authority) or (b) is otherwise adjudicated as, or determined to be, insolvent or
bankrupt, in each case, by any Governmental Authority having regulatory authority over such
Lender or Lender Parent or their respective assets; provided that, for certainty, a Lender Distress
Event shall not have occurred solely by virtue of the ownership or acquisition of any equity
interest in such Lender or its Lender Parent by any Governmental Authority so long as any such
ownership interest does not result in or provide such Lender with immunity from the
jurisdictions of courts within Canada or from the enforcement of judgments or writs of
attachment on its assets or permit such Lender (or such Governmental Authority) to reject,
repudiate, disavow or disaffirm any contracts or agreements made with such Lender.

"Lender Financial Instrument” means a Financial Instrument entered into between a Lender or
a Hedging Affiliate and the Canadian Borrower or a Subsidiary and, for certainty, includes those
Financial Instruments previously entered into by Lenders and Hedging Affiliates with Baytex
Energy Ltd.

"Lender Financial Instrument Obligations” means, collectively, all of the obligations,
indebtedness and liabilities (present or future, absolute or contingent, mature or not) of the
Canadian Borrower and its Subsidiaries under, pursuant or relating to any and all Lender
Financial Instruments.

"Lender Insolvency Event" means, in respect of a given Lender, such Lender or its Lender
Parent:

@ is dissolved (other than pursuant to a consolidation, amalgamation or merger);

(b) becomes insolvent, is deemed insolvent by applicable law or is unable to pay its
debts or fails or admits in writing its inability generally to pay its debts as they
become due;

(c) makes a general assignment, arrangement or composition with or for the benefit
of its creditors;

(d) (i) institutes, or has instituted against it by a regulator, supervisor or any similar
Governmental Authority with primary insolvency, rehabilitative or regulatory
jurisdiction over it in the jurisdiction of its incorporation or organization or the
jurisdiction of its head or home office, (A) a proceeding pursuant to which such
Governmental Authority takes control of such Lender's or Lender Parent's assets,
(B) a proceeding seeking a judgment of insolvency or bankruptcy or any other
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relief under any bankruptcy, insolvency or winding-up law or other similar law
affecting creditors' rights, or (C) a petition is presented for its winding-up or
liquidation by it or such regulator, supervisor or similar Governmental Authority;
or (ii) has instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy, insolvency or winding-up
law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation, and such proceeding or petition is instituted or
presented by a person or entity not described in clause (i) above and either (A)
results in a judgment of insolvency or bankruptcy or the entry of an order for
relief or the making of an order for its winding-up or liquidation or (B) is not
dismissed, discharged, stayed or restrained in each case within 15 days of the
institution or presentation thereof;

(e) has a resolution passed for its winding-up, official management or liquidation
(other than pursuant to a consolidation, amalgamation or merger);

()] seeks or becomes subject to the appointment of an administrator, provisional
liquidator, conservator, receiver, trustee, custodian or other similar official for it
or for all or a substantial portion of all of its assets;

(9) has a secured party take possession of all or a substantial portion of all of its
assets or has a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets and such
secured party maintains possession, or any such process is not dismissed,
discharged, stayed or restrained, in each case, within 15 days thereafter;

(h) causes or is subject to any event with respect to it which, under the applicable law
of any jurisdiction, has an analogous effect to any of the events specified in
subparagraphs (a) to (g) above, inclusive; or

Q) takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the foregoing.

"Lender Libor Suspension Notice™ has the meaning set out in Section 13.1(c).

"Lender Parent" means any person that directly or indirectly controls a Lender and, for the
purposes of this definition, "control™ shall have the same meaning as set forth in the definition of
"Affiliate" contained herein.

"Lenders’ Counsel” means the firm of [redacted] or such other firm of legal counsel as the
Agent may from time to time designate.

"Lending Office" means, as to any Lender, the office or offices of such Lender described as
such in such Lender's administrative questionnaire or such other office or offices as a Lender
may from time to time notify the U.S. Borrower and the Agent, and for the purpose of Section
13.3, means its Lending Office in effect as of the date hereof and any other office or offices in
the same country (unless otherwise consented to by the Borrowers for the purpose of Section
13.3).
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"Letter of Credit” or "LC" means a letter of credit or letter of guarantee in form satisfactory to
the applicable Fronting Lender, the U.S. Facility Fronting Lender, the Operating Lender or the
Agent (as the case may be), and issued by (a) in the case of the Operating Facility, the Operating
Lender, (b) in the case of the Canadian Syndicated Credit Facility, the Fronting Lender for the
account of the Lenders in the case of a Fronted LC or by the Agent as attorney-in-fact on behalf
of each of the Lenders in the case of a POA LC, and (c) in the case of the U.S. Facility, the U.S.
Facility Fronting Lender for the account of the U.S. Facility Lenders, in each case acting at the
request of and in accordance with the instructions of the applicable Borrower, to make payment
in accordance with the terms and conditions thereof of an amount to or to the order of a third

party.

"Libor Loan" means an Advance in, or Conversion into, United States Dollars made by the
Lenders (or any of them) to a Borrower with respect to which such Borrower has specified that
interest is to be calculated by reference to the Libor Rate, and each Rollover in respect thereof.

"Libor Rate" means, for each Interest Period applicable to a Libor Loan:

@ the rate of interest per annum (rounded upward to the nearest whole multiple of
1/100™ of 1.00%), expressed on the basis of a year of 360 days, determined by
the Agent at approximately 11:00 a.m. (London, England time) on the second
Banking Day prior to the first day of such Interest Period by reference to the rate
set by ICE Benchmark Administration for deposits in United States Dollars (as
set forth by any service selected by the Agent that has been nominated by ICE
Benchmark Administration as an authorized information vendor for the purpose
of displaying such rates (which, as of the date hereof, is the "LIBORO1 Page" of
Reuters Limited)) for a period equal to the Interest Period in question; provided,
however, that, to the extent that such rate is not ascertainable pursuant to the
foregoing provisions of this definition, the "Libor Rate" shall be the rate per
annum determined by the Agent to be the average of the rates per annum at
which deposits of United States Dollars are offered for such relevant Interest
Period to major banks in the London interbank market in London, England by
the Agent (or an Affiliate thereof, if the Agent does not offer such deposits) at
approximately 11:00 a.m. (London, England time) on the second Banking Day
prior to the first day of such Interest Period; provided that, if the rate determined
as aforesaid shall ever be less than zero, such rate shall be deemed to be zero for
purposes of this Agreement; and

(b) with respect to Libor Loans under the U.S. Facility made by any U.S. Facility
Lender, the Libor Rate shall be the quotient of (i) the rate determined as set forth
in subparagraph (a) above divided by (ii) a percentage equal to (A) 100% minus
(B) the stated maximum annual rate (expressed as a percent and carried out to the
third decimal) as prescribed by the Federal Reserve Board of all reserve
requirements (without duplication and including, without limitation, any
marginal, emergency, supplemental, special or other reserve requirements)
issued from time to time and applicable to assets or liabilities consisting of
"Eurocurrency Liabilities” as specified in Regulation D (or any successor
regulation) applicable on the first day of such Interest Period to any member
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bank or the Federal Reserve Board in respect of Eurocurrency funding or
liabilities; provided that the Libor Rate for each outstanding Loan shall be
adjusted automatically as of the effective date of any change in clause (B) above.

"Loan" means a Canadian Prime Rate Loan, U.S. Base Rate Loan, Libor Loan, Bankers'
Acceptance or BA Equivalent Advance or Letter of Credit outstanding hereunder.

"Majority of the Lenders" means:

@ during the continuance of a Default or an Event of Default, two or more Lenders,
the Rateable Portions of all Outstanding Principal of which are, in the aggregate,
at least 66%:% of all Outstanding Principal; and

(b) at any other time, two or more Lenders, the Commitments of which are, in the
aggregate, at least 66%:% of the Commitments of all Lenders hereunder,

provided that, notwithstanding the foregoing:

(i)

(i)

for the purposes of determining the Rateable Portions of the Outstanding
Principal under the Canadian Credit Facilities during the continuance of a
Default or Event of Default, such Rateable Portions shall be determined as
if an Acceleration had occurred and the purchase of participations and
other transactions and adjustments contemplated by Section 12.10(1)(a)
had been completed so that the aggregate Outstanding Principal owing to
each of the Lenders under the Canadian Credit Facilities is in the same
proportion as each Lender's Aggregate Individual Revolving Canadian
Commitment is to the Total Revolving Canadian Commitment as at any
date of determination; and

matters that affect only one of the Credit Facilities and which require the
consent of a "Majority of the Lenders” shall require the consent of a
Majority of the Lenders which are Lenders under that Credit Facility.

"Material Acquisition™ means an acquisition (whether in one transaction or in a series of related
transactions and including an acquisition by way of amalgamation) by the Canadian Borrower or
any of its Subsidiaries of (a) assets or (b) shares or other ownership interests in a person who
becomes a Subsidiary of the Canadian Borrower, in each case, which increases Consolidated
Assets by more than 10% (net of the amount of any related dispositions).

"Material Adverse Effect” means a material adverse effect on:

@) the financial condition of the Canadian Borrower on a consolidated basis and
taken as a whole;

(b) the ability of either of the Borrowers or any of their Subsidiaries to observe or
perform their respective obligations under the Documents to which it is a party or
the validity or enforceability of such Documents or any material provision
thereof; or
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(c) the property, business, operations, liabilities or capitalization of the Canadian
Borrower and its Subsidiaries on a consolidated basis and taken as a whole.

"Material Disposition” means a sale, transfer or other disposition (whether in one transaction or
in a series of related transactions) by the Canadian Borrower or any of its Subsidiaries of (a)
assets or (b) shares or other ownership interests in a Subsidiary of the Canadian Borrower, in
each case, which decreases Consolidated Assets by more than 10% (net of the amount of any
related acquisitions).

"Material Subsidiary™ means any Subsidiary of the Canadian Borrower which:
@ has consolidated assets equal to or greater than 5.0% of the Consolidated Assets;
(b) has consolidated net income equal to or greater than 5.0% of Net Income;

(c) has provided a Guarantee of any Debt, Financial Instrument Obligations or Cash
Management Obligations or Convertible Debentures; or

d) is designated as a Designated Material Subsidiary pursuant to Section 11.1(4),

provided that, in any event, the U.S. Borrower and each Baytex LuxCo shall be deemed to be a
Material Subsidiary.

"Maturity Date" means, (a) in respect of the Canadian Syndicated Facility, the Canadian
Syndicated Facility Maturity Date applicable to a Lender, (b) in respect of the Operating Facility,
the Operating Facility Maturity Date and (c) in respect of the U.S. Facility, the U.S. Facility
Maturity Date.

"Moody's" means Moody's Investors Service, Inc. and any successors thereto.

"Multiemployer Plan" means a "multiemployer plan™ as defined in Section 4001(a)(3) of
ERISA, to which a Borrower or any member of the Controlled Group is obligated to make
contributions, or during the preceding six years has made or been obligated to make
contributions.

"Net Income™ means, for any fiscal year of the Canadian Borrower, the net income of the
Canadian Borrower determined on a consolidated basis in accordance with GAAP, as set forth in
the annual consolidated financial statements of the Canadian Borrower for such fiscal year.

"New Rules" has the meaning set out in Section 13.3(2).

"Non-Acceptance Lender” means (a) a Lender which does not accept bankers' acceptances in
the ordinary course of its business or (b) in respect of Lenders other than Schedule | Lenders, a
Lender who, by notice in writing to the Agent and the Canadian Borrower, elects thereafter to
make BA Equivalent Advances in lieu of accepting Bankers' Acceptances.

"Non-Extending Lender" has the meaning set out in Section 2.20(3).
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"Non-Financial LCs" means Letters of Credit issued under a Canadian Credit Facility or the
U.S. Facility which are not "direct credit substitutes” within the meaning of the Capital
Adequacy Requirements (or within the meaning of the analogous provisions of other Applicable
Laws or other applicable guidelines), as determined by the Agent, the Operating Lender, the
applicable Fronting Lender or the U.S. Facility Fronting Lender, as applicable (each acting
reasonably).

"Notes and Other Unsecured Debt" means any one or more of the following: (a) the Baytex
HY Notes; (b) the unsecured debentures issued by the Canadian Borrower under the trust
indenture dated as of August 26, 2009 and amended and restated as of January 1, 2011; or (c)
any other unsecured indebtedness for borrowed money evidenced by a bond, debenture, note or
other similar evidence of indebtedness (excluding Convertible Debentures and Cash
Management Obligations).

"Notice of Non-Extension" has the meaning set out in Section 2.20(3).

"Obligations™ means, collectively and at any time and from time to time, all of the obligations,
indebtedness and liabilities (present or future, absolute or contingent, matured or not) of the
Borrowers and their Subsidiaries to the Lenders or the Agent under, pursuant or relating to the
Documents or the Credit Facilities and whether the same are from time to time reduced and
thereafter increased or entirely extinguished and thereafter incurred again and including all
principal, interest, fees, legal and other costs, charges and expenses, and other amounts payable
by the Borrowers under this Agreement.

"OECD" means the Organisation for Economic Co-operation and Development (or any
successor thereto).

"OFAC" means The Office of Foreign Assets Control of the U.S. Department of the Treasury.

"Officer’s Certificate™ means a certificate or notice (other than a Compliance Certificate) signed
by any one of the president, chief executive officer, chief financial officer, a vice president,
treasurer, assistant treasurer, controller, corporate secretary or assistant secretary of a Borrower
or any of their respective Subsidiaries, as the case may be, (including, in the case of a
partnership, trust or other person, a certificate or notice signed by such an officer of a general
partner, managing partner, trustee, administrator or other similar person of or with respect to
such partnership, trust or other person); provided, however, that Drawdown Notices, Conversion
Notices, Rollover Notices and Repayment Notices shall be executed on behalf of a Borrower by
any one of the foregoing persons or such other persons as may from time to time be designated
by written notice from the Canadian Borrower to the Agent.

"One Month CDOR Rate" means, for any day, the rate of interest per annum equal to the
average annual yield rate for one month Canadian Dollar bankers' acceptances (expressed for
such purpose as a yearly rate per annum in accordance with Section 5.4) which rate is shown on
the display referred to as the "CDOR Page" (or any display substituted therefor) of Reuters
Limited (or any successor thereto or Affiliate thereof) at 10:00 a.m. (Toronto time) on such day
or, if such day is not a Banking Day, on the immediately preceding Banking Day; provided that,
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if the rate determined as aforesaid shall ever be less than zero, such rate shall be deemed to be
zero for purposes of this Agreement.

"Operating Facility” means the credit facility in the maximum principal amount of
U.S.$25,000,000 or the Equivalent Amount in Canadian Dollars to be made available to the
Canadian Borrower by the Operating Lender in accordance with the provisions hereof, subject to
any reduction in accordance with the provisions hereof.

"Operating Facility Commitment™ means the commitment by the Operating Lender under the
Operating Facility to provide the amount of United States Dollars (or the Equivalent Amount
thereof) set forth opposite its name in Schedule A annexed hereto, subject to any reduction in
accordance with the terms hereof.

"Operating Facility Extension Request" has the meaning set out in Section 2.21.

"Operating Facility Maturity Date" means, in respect of the Obligations owing to the
Operating Lender under the Operating Facility, June 4, 2019 or such later date to which the same
may be extended in accordance with Section 2.21.

"Operating Lender" means the Lender having the Operating Facility Commitment, being The
Bank of Nova Scotia.

"Operating Lender’'s Accounts” means the following accounts maintained by the Operating
Lender to which payments and transfers in respect of the Operating Facility under this
Agreement are to be effected:

@) for Canadian Dollars:
[redacted]; and

(b) for United States Dollars:

[redacted],

or such other account or accounts as the Operating Lender may from time to time designate by
notice to the Canadian Borrower.

"Order" has the meaning set out in Section 7.12(5).

"OSFI" means the Office of the Superintendent of Financial Institutions Canada (or any
successor thereto).

"Other Connection Taxes" means, with respect to the Agent or any U.S. Facility Lender, Taxes
imposed as a result of a present or former connection between the Agent or such U.S. Facility
Lender, as the case may be, and the jurisdiction imposing such Tax (other than connections
arising from the Agent or such U.S. Facility Lender, as the case may be, having executed,
delivered, become a party to, performed its obligations under, received payments under, received
or perfected a security interest under, engaged in any other transaction involving the U.S.
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Facility pursuant to or enforced any Document, or sold or assigned an interest in any Drawdown
or Document).

"Other Taxes" means all present or future stamp, court or documentary, intangible, recording,
filing or similar Taxes that arise from any payment made under, from the execution, delivery,
performance, enforcement or registration of, from the receipt or perfection of a security interest
under, or otherwise with respect to, any Document, except any such Taxes that are Other
Connection Taxes imposed with respect to an assignment.

"Outstanding BAs" has the meaning set out in Section 1.8(1)(c).
"Outstanding BAs Collateral has the meaning set out in Section 2.17(3).

"Outstanding Principal” means, at any time, the aggregate of (a) the principal amount of all
outstanding U.S. Base Rate Loans and Libor Loans, (b) the Equivalent Amount in United States
Dollars of the principal amount of all outstanding Canadian Prime Rate Loans, (c) the Equivalent
Amount in United States Dollars of the amounts payable at maturity of all outstanding Bankers'
Acceptances and BA Equivalent Advances, (d) the maximum amount available to be drawn
under all outstanding Letters of Credit denominated in United States Dollars, and (e) the
Equivalent Amount in United States Dollars of the maximum amount available to be drawn
under all outstanding Letters of Credit denominated in Canadian Dollars.

"Overdraft Loans" has the meaning set out in Section 2.2(3).

"PBGC" means the U.S. Pension Benefit Guaranty Corporation or any entity succeeding to any
or all of its functions under ERISA.

"P&NG Leases" means, collectively, any and all documents of title including leases,
reservations, permits, licences, unit agreements, assignments, trust declarations, participation,
exploration, farm-out, farm-in, royalty, purchase or other agreements by virtue of which a
Borrower or any Subsidiary is entitled to explore for, drill for, recover, take or produce
Petroleum Substances of any kind whatsoever from or with respect to P&NG Rights owned by a
Borrower or any Subsidiary (as applicable), or to share in the production or proceeds of
production or any part thereof or proceeds of royalty, production, profits or other interests out of,
referable to or payable in respect of Petroleum Substances of any kind whatsoever from or with
respect to P&NG Rights owned by a Borrower or any Subsidiary (as applicable), and the rights
of the Borrowers or any Subsidiary (as applicable) thereunder.

"P&NG Rights" means all of the right, title, estate and interest, whether contingent or absolute,
legal or beneficial, present or future, vested or not, and whether or not an "interest in land"”, of
the Borrowers and their Subsidiaries in and to any of the following, by whatever name the same
are known:

@ rights to explore for, drill for and produce, take, save or market Petroleum
Substances;

(b) rights to a share of the production of Petroleum Substances;
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(c) rights to a share of the proceeds of, or to receive payments calculated by reference
to the quantity or value of, the production of Petroleum Substances;

(d) rights to acquire any of the rights described in subparagraphs (a) through (c) of
this definition;

(e) interests in any rights described in subparagraphs (a) through (d) of this
definition; and

()] all extensions, renewals, replacements or amendments of or to the foregoing items
described in subparagraphs (a) through (e) of this definition;

and including interests and rights known as working interests, royalty interests, overriding
royalty interests, gross overriding royalty interests, production payments, profits interests, net
profits interests, revenue interests, net revenue interests, economic interests and other interests
and fractional or undivided interests in any of the foregoing and freehold, leasehold or other
interests.

"Participant Register" has the meaning set out in Section 16.7.

"Permitted Asset Sale Proceeds” means proceeds of sales, transfers and other dispositions
permitted under Section 10.2(d) which are not required to be applied to the permanent repayment
and reduction of the amount and availability of the Credit Facilities.

"Permitted Contest" means action taken by or on behalf of a Borrower or a Subsidiary in good
faith by appropriate proceedings diligently pursued to contest a Tax, claim or Security Interest,
provided that:

@ the person to which the Tax, claim or Security Interest being contested is relevant
(and, in the case of a Subsidiary, the Canadian Borrower on a consolidated basis)
has established reasonable reserves therefor if and to the extent required by
GAAP;

(b) proceeding with such contest does not have, and would not reasonably be
expected to have, a Material Adverse Effect; and

(c) proceeding with such contest will not create a material risk of sale, forfeiture or
loss of, or interference with the use or operation of, a material part of the proved,
producing reserves of Petroleum Substances of the Canadian Borrower and its
Subsidiaries.

"Permitted Debt Limit" means U.S.$1,775,000,000 (or the Equivalent Amount thereof in
Canadian Dollars or the equivalent thereof in any other currency).

"Permitted Dispositions” means, in respect of a Borrower or any of their Subsidiaries, any one
or more of the following:
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a sale or disposition by a Borrower or such Subsidiary in the ordinary course of
business and in accordance with sound industry practice of tangible personal
property that is obsolete, no longer useful for its intended purpose or being
replaced in the ordinary course of business;

a sale or disposition of assets (including Voting Shares and other shares or
ownership interests) by a Subsidiary of a Borrower to a Borrower, by a Subsidiary
to a Material Subsidiary which is a Wholly-Owned Subsidiary and by a Borrower
to a Material Subsidiary which is a Wholly-Owned Subsidiary;

a sale or disposition by a Borrower or any Subsidiary thereof of its interest in
machinery, equipment or other tangible personal property for which Purchase
Money Obligations were incurred and which obligations are fully repaid
concurrently with such sale or disposition;

a sale or disposition by any of them of P&NG Rights and P&NG Leases resulting
from any pooling, unit or farm-out agreement entered into in the ordinary course
of business and in accordance with sound industry practice when, in its reasonable
judgment, it is necessary to do so in order to facilitate the orderly exploration,
development or operation of such P&NG Rights or P&NG Leases; and

any other sale or disposition of assets of a Borrower or a Subsidiary, provided that
such sale or disposition: (i) does not include any P&NG Leases or P&NG Rights
(for certainty, such restriction does not include and is not intended to apply to
sales of Petroleum Substances actually produced and taken pursuant to such
P&NG Leases and P&NG Rights, as opposed to the P&NG Leases and P&NG
Rights themselves); and (ii) is made in the ordinary course of business at fair
market value to a person at arm's length from the Canadian Borrower and its
Subsidiaries, subject to the express provisions of this Agreement.

"Permitted Encumbrances™ means, as at any particular time, any of the following Security
Interests on the property or any part of the property of a Borrower or any Subsidiary:

(@)

(b)

(©)
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liens for taxes, assessments or governmental charges not at the time due or
delinquent or, if due or delinquent, the validity of which is being contested at the
time by a Permitted Contest;

deemed liens and trusts arising by operation of law in connection with workers'
compensation, employment insurance and other social security legislation, in each
case, which secure obligations not at the time due or delinquent or, if due or
delinquent, the validity of which is being contested at the time by a Permitted
Contest;

liens under or pursuant to any judgment rendered, or claim filed, against a
Borrower or a Subsidiary, which a Borrower or such Subsidiary (as applicable)
shall be contesting at the time by a Permitted Contest;
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(h)

(i)
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undetermined or inchoate liens and charges incidental to construction,
maintenance or current operations which have not at such time been registered or
filed pursuant to applicable law against a Borrower or a Subsidiary or the subject
property or which relate to obligations not due or delinquent or, if due or
delinquent, the validity of which is being contested at the time by a Permitted
Contest;

liens incurred or created in the ordinary course of business and in accordance with
sound industry practice in respect of the exploration, development or operation of
P&NG Rights, related production or processing facilities in which such person
has an interest or the transmission of Petroleum Substances, in each case, as
security in favour of any other person conducting or participating in the
exploration, development, operation, production, processing or transmission of
the property to which such liens relate, for a Borrower's or any Subsidiary's
portion of the costs and expenses of such exploration, development, operation,
production, processing or transmission, provided that such costs or expenses are
not due or delinquent or, if due or delinquent, the validity of which is being
contested at the time by a Permitted Contest;

liens for penalties arising under non-participation or independent operations
provisions of operating or similar agreements in respect of a Borrower's or any
Subsidiary's P&NG Rights, provided that such liens do not materially detract
from the value of any material part of the property of the Canadian Borrower and
its Subsidiaries, taken as a whole;

any right of first refusal in favour of any person granted in the ordinary course of
business with respect to all or any of the P&NG Rights of a Borrower or any
Subsidiary;

easements, rights of way, servitudes or other similar rights in land (including,
without in any way limiting the generality of the foregoing, rights of way and
servitudes for railways, sewers, drains, gas and oil and other pipelines, gas and
water mains, electric light and power and telecommunication, telephone or
telegraph or cable television conduits, poles, wires and cables) granted to or
reserved or taken by other persons which individually or in the aggregate do not
materially detract from the value of the land concerned or materially impair its
use in the operation of the business of the Canadian Borrower and its Subsidiaries,
taken as a whole;

security given by a Borrower or a Subsidiary to a public utility or any
municipality or governmental or other public authority when required by such
utility or municipality or other authority in connection with the operations of such
Borrower or such Subsidiary (as applicable), all in the ordinary course of its
business which individually or in the aggregate do not materially detract from the
value of the asset concerned or materially impair its use in the operation of the
business of the Canadian Borrower and its Subsidiaries, taken as a whole;
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the reservation in any original grants from the Crown of any land or interests
therein and statutory exceptions and reservations to title;

any encumbrance or agreement now in effect relating to pooling or a plan of
unitization affecting the property of any Borrower or any Subsidiary, or any part
thereof;

royalties, net profits and other interests and obligations arising in accordance with
standard industry practice and in the ordinary course of business, under P&NG
Leases in which a Borrower or a Subsidiary have any interest;

Security Interests in favour of the Lenders or the Agent on behalf of the Lenders;
the Security;

any operating lease entered into in the ordinary course of business; provided that
the same is not a Sale-Leaseback;

Security Interests:

() created, incurred or assumed to secure any Purchase Money Obligations;
provided that, the foregoing Security Interests are limited to the property
or assets purchased or acquired and the proceeds thereof; and

(i) which are not otherwise Permitted Encumbrances; provided that, such
Security Interests do not attach generally to all or substantially all of the
undertaking, assets and property of a Borrower or any Subsidiary (such as
a Security Interest in the nature of a floating charge on all or substantially
all of the undertaking, assets and property of a person), and

provided that, the aggregate amount of obligations secured thereby does not at
any time exceed the Threshold Amount (or the Equivalent Amount thereof in
Canadian Dollars or the equivalent thereof in any other currency);

Security Interests in favour of the Second Lien Creditors in respect of Second
Lien Debt for so long as such Security Interests shall be subordinated and
postponed to the Security Interests constituted by the Security in accordance with,
and shall be subject to, the Second Lien Intercreditor Agreement; and

any extension, renewal or replacement (or successive extensions, renewals or
replacements), as a whole or in part, of any Security Interest referred to in the
preceding subparagraphs (a) to (q) inclusive of this definition, so long as any such
extension, renewal or replacement of such Security Interest is limited to all or any
part of the same property that secured the Security Interest extended, renewed or
replaced (plus improvements on such property) and the indebtedness or obligation
secured thereby is not increased,
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provided that nothing in this definition shall in and of itself cause the Obligations hereunder to be
subordinated in priority of payment to any such Permitted Encumbrance or cause any Security
Interests in favour of the Lenders or the Agent on behalf of the Lenders to rank subordinate to
any such Permitted Encumbrance.

"Petroleum Substances™ means any one or more of crude oil, crude bitumen, synthetic crude
oil, petroleum, natural gas, natural gas liquids, related hydrocarbons and any and all other
substances, whether liquid, solid or gaseous, whether hydrocarbons or not, produced or
producible in association with any of the foregoing, including hydrogen sulphide and sulphur.

"Plan" means an employee pension benefit plan (other than a Multiemployer Plan) maintained
for employees of a Borrower or any member of the Controlled Group covered by Title IV of
ERISA or subject to the minimum funding standards under Section 412 of the Code.

"Platform™ has the meaning set out in Section 16.19.

"POA LC" means a Letter of Credit issued by the Lenders (each as to their Rateable Portion
thereof) under the Canadian Syndicated Facility and executed by the Agent in the name and on
behalf of, as attorney-in-fact for, the Lenders, with each such Letter of Credit to include the
provisions and to be substantially in the form annexed hereto as Schedule 1.

"Power of Attorney" means a power of attorney provided by the Canadian Borrower to a Lender
with respect to Bankers' Acceptances in accordance with and pursuant to Section 6.4 hereof.

"Prepaid Obligations™ means "take or pay", forward sale, prepaid or similar liabilities of a
person whereby such person is obligated to settle, at some future date, an obligation in respect of
Petroleum Substances, whether by deliveries (accelerated or otherwise) of Petroleum Substances,
the payment of money or otherwise however, including the transfer of any Petroleum
Substances, whether in place or when produced, for a period of time until, or of an amount such
that, the lender or purchaser will realize therefrom a specified amount of money (however
determined, including by reference to interest rates or other factors which may not be fixed) or a
specified amount of such products or any interest in property of the character commonly referred
to as a "production payment" and all such obligations for which such person is liable without
having received and retained a payment therefor or having assumed such obligation.

"Purchase Money Obligation™ means any monetary obligation created or assumed as part of the
purchase price of real or tangible personal property, whether or not secured, any extensions,
renewals or refundings of any such obligation, provided that the principal amount of such
obligation outstanding on the date of such extension, renewal or refunding is not increased and
further provided that any security given in respect of such obligation shall not extend to any
property other than the property acquired in connection with which such obligation was created
or assumed and fixed improvements, if any, erected or constructed thereon and the proceeds
thereof.

"Quarter End" means March 31, June 30, September 30 and December 31 in each year.
"Rateable” and "Rateably” means, at any date of determination, the proportion that the

Equivalent Amount in United States Dollars of the amount of the Obligations and Lender
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Financial Instrument Obligations of any Lender and Hedging Affiliates thereof bears to the
aggregate of the Equivalent Amount in United States Dollars of the Obligations and Lender
Financial Instrument Obligations of all Lenders and Hedging Affiliates, as determined at the
Adjustment Time.

"Rateable Portion", as regards any Lender, with regard to any amount of money, means (subject
to Section 6.5 in respect of the rounding of allocations of Bankers' Acceptances):

@ in respect of the Canadian Syndicated Facility and Drawdowns, Conversions,
Rollovers and Loans and other amounts payable thereunder, the product obtained
by multiplying that amount by the quotient obtained by dividing (i) that Lender's
Canadian Syndicated Facility Commitment by (ii) the aggregate of all of the
Lenders' Canadian Syndicated Facility Commitments;

(b) in respect of the Operating Facility and Drawdowns and Loans and other amounts
payable thereunder, the product obtained by multiplying that amount by the
quotient obtained by dividing (i) that Lender's Operating Facility Commitment by
(ii) the aggregate of all of the Lenders' Operating Facility Commitments; and

(© in respect of the U.S. Facility and Drawdowns, Conversions, Rollovers and Loans
and other amounts payable thereunder, the product obtained by multiplying that
amount by the quotient obtained by dividing (i) that Lender's U.S. Facility
Commitment by (ii) the aggregate of all of the Lenders' U.S. Facility
Commitments,

provided that, for certainty, with respect to a given Lender and the payment of all Obligations
owing to such Lender (i) on the Maturity Date applicable to such Lender or (ii) pursuant to
Section 2.20 or Section 2.22, the amount of such payment shall be deemed to be such Lender's
Rateable Portion.

"Regulations T, U, and X" mean Regulations T, U, and X of the Federal Reserve Board, as the
same is from time to time in effect, and all official rulings and interpretations thereunder or
thereof.

"Release” means any release, spill, emission, leak, pumping, injection, deposit, disposal,
discharge, dispersal, leaching or migration into the environment including the movement of

Hazardous Materials through ambient air, soil, surface water, ground water, wetlands, land or
sub surface strata.

"Repayment Notice" means a notice substantially in the form annexed hereto as Schedule F to
be given to the Agent by a Borrower pursuant hereto.

"Requested Lenders" has the meaning set out in Section 2.20.
"Requested Loan" has the meaning set out in Section 2.25.

"Requested Loan Advance Date" has the meaning set out in Section 2.25.
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"Required Permits" means all Governmental Authorizations which are necessary at any given
time for a Borrower and their Material Subsidiaries to own and operate its property, assets, rights
and interests or to carry on its business and affairs.

"Required Rating" means, in respect of each Lender, a credit rating for long term senior
unsecured and unsubordinated debt of such Lender of at least A+ by S&P and Al by Moody's.

"Rollover" means:

@ with respect to any Libor Loan, the continuation of all or a portion of such Loan
(subject to the provisions hereof) for an additional Interest Period subsequent to
the initial or any subsequent Interest Period applicable thereto;

(b) with respect to Bankers' Acceptances, the issuance of new Bankers' Acceptances
or the making of new BA Equivalent Advances (subject to the provisions hereof)
in respect of all or any portion of Bankers' Acceptances (or BA Equivalent
Advances made in lieu thereof) maturing at the end of the Interest Period
applicable thereto, all in accordance with Article 6 hereof; and

(c) with respect to Letters of Credit, the extension or replacement of an existing
Letter of Credit, provided the beneficiary thereof (including any successors or
permitted assigns thereof) remains the same, the maximum amount available to be
drawn thereunder is not increased, the currency in which the same is denominated
remains the same and the terms upon which the same may be drawn remain the
same,

in each case, under the same Credit Facility under which the maturing Loan was made.

"Rollover Date" means the date of commencement of a new Interest Period applicable to a Loan
and which shall be a Banking Day.

"Rollover Notice™ means a notice substantially in the form annexed hereto as Schedule G to be
given to the Agent by a Borrower pursuant hereto.

"S&P" means the Standard & Poor's Rating Group, a division of Standard & Poor's Financial
Services LLC (a subsidiary of McGraw Hill Financial, Inc.) and any successors thereto.

"Sale Proceeds Note Repayment Limit" means, as at any date of determination, the difference
between:

@ the aggregate amount of all Permitted Asset Sale Proceeds from the date hereof to
the applicable date of determination,

(b) the sum of: (i) the amount by which the Outstanding Principal exceeds
U.S.$250,000,000 as at the applicable date of determination plus (ii) the aggregate
amount of Permitted Asset Sale Proceeds previously used to redeem, retire,
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purchase or otherwise repay Notes and Other Unsecured Debt to such date of
determination,

provided that, for certainty, if such difference is negative, it shall be deemed to be zero for the
purposes hereof as at such date of determination.

"Sale-Leaseback" means an arrangement, transaction or series of arrangements or transactions
under which title to any real property, tangible personal property or fixture is transferred by a
Borrower or a Subsidiary (a "transferor™) to another person which leases or otherwise grants the
right to use such property to the transferor (or nominee of the transferor) and, whether or not in
connection therewith, the transferor also acquires a right or is subject to an obligation to acquire
such property or a material portion thereof, and regardless of the accounting treatment of such
arrangement, transaction or series of arrangements or transactions.

"Sanctions™ means the economic sanctions laws, regulations, embargoes or restrictive measures
administered, enacted or enforced by any Sanctions Authority, including any sanctions or
requirements imposed by, or based upon the obligations or authorities set forth in, the Special
Economic Measures Act (Canada) or the United Nations Act (Canada), the Executive Order, the
U.S. Bank Secrecy Act (31 U.S.C. 88 5311 et seq.), the U.S. Money Laundering Control Act of
1986 (18 U.S.C. 88 1956 et seq.), the USA Patriot Act of 2001, the U.S. International Emergency
Economic Powers Act (50 U.S.C. 88 1701 et seq.), the U.S. Trading with the Enemy Act (50
U.S.C. App. 88 1 et seq.), the U.S. United Nations Participation Act, the U.S. Syria
Accountability and Lebanese Sovereignty Act, the U.S. Comprehensive Iran Sanctions,
Accountability, and Divestment Act of 2010 or the Iran Sanctions Act (United States), or any of
the foreign assets control regulations of the U.S. Department of the Treasury (including but not
limited to 31 CFR, Subtitle B, Chapter V) or any other law or executive order relating thereto or
regulation administered by OFAC.

"Sanctions Authority” means any of: (a) the Canadian government; (b) the United States
government; (c) the United Nations; (d) the European Union; (e) the United Kingdom; or (f) the
respective governmental institutions, departments and agencies of any of the foregoing,
including OFAC, the United States Department of State, and Her Majesty's Treasury of the
United Kingdom; "Sanctions Authorities" means all of the foregoing Sanctions Authorities,
collectively.

"Sanctions List" means the "Specially Designated Nationals and Blocked Persons” list
maintained by OFAC, the Consolidated List of Financial Sanctions Targets and the Investment
Ban List maintained by Her Majesty's Treasury, or any substantially similar list maintained by,
or public announcement of Sanctions designation made by, any of the Sanctions Authorities.

"Sanctioned Person" means:

@ a person that is designated under, listed on, or owned or controlled by a person
designated under or listed on, or acting on behalf of a person designated under or
listed on, any Sanctions List;

(b) a person that is located in, incorporated under the laws of, or owned or (directly or
indirectly) controlled by, or acting on behalf of, a person located in or organized
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under the laws of a country or territory that is the target of country-wide or
territory-wide Sanctions;

(©) a person that is otherwise a target of Sanctions ("target of Sanctions" signifying a
person with whom a person or other national of a Sanctions Authority would be
prohibited or restricted by law from engaging in trade, business or other
activities); or

(d) any other person to which one or more Lenders would not be permitted to make a
loan, or provide funding, in accordance with the Sanctions, or otherwise deal with
pursuant to the Sanctions.

"Schedule | Lender" means a Lender which is a Canadian chartered bank listed on Schedule | to
the Bank Act (Canada).

"Schedule Il Lender" means a Lender which is a Canadian chartered bank listed on Schedule Il
to the Bank Act (Canada).

"Schedule Il Lender” means a Lender which is an authorized foreign bank listed on Schedule
111 to the Bank Act (Canada).

"Second Lien Creditors™ means, collectively, the lenders (including holders of any bonds,
debentures, notes or other evidence of indebtedness under any Second Lien Financing
Agreement), and any administrative or collateral agents or trustees from time to time under any
Second Lien Financing Agreement, and includes any replacements thereof in connection with a
Second Lien Refinancing.

"Second Lien Financing Agreement” means any credit agreement, indenture or other principal
financing document by and between the Canadian Borrower and the Second Lien Creditors
governing the terms and conditions of the Second Lien Debt as such agreement, indenture or
other document may be amended, restated, supplemented or replaced from time to time as
permitted hereunder and under the Second Lien Intercreditor Agreement.

"Second Lien Debt" means all Debt created, incurred or issued by the Canadian Borrower and
which is owing to the Second Lien Creditors pursuant to the terms of a Second Lien Financing
Agreement, which Debt has all of the following characteristics:

@ the aggregate principal amount thereof outstanding at any one time shall not
exceed, in the aggregate, U.S.$500,000,000;

(b) the proceeds thereof are used solely to redeem, retire, defease, purchase, prepay or
otherwise acquire for value Notes and Other Unsecured Debt;

(©) an initial final maturity in respect of repayment of principal later than one years
after the then latest Maturity Date in effect at the time such Second Lien Debt is
created, incurred, assumed or guaranteed,
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(d) no scheduled cash principal payments thereunder prior to the first anniversary
after the then latest Maturity Date in effect at time such Second Lien Debt is
created, incurred or issued,

(e) no Default or Event of Default is continuing at the time creation, incurrence or
issuance of such Debt or would exist immediately therafter;

()] no mandatory redemption, purchase for cancellation or other repayment thereof
(including any defeasance) in a circumstance when the Canadian Borrower is not
also required to repay all Obligations and Lender Financial Instrument
Obligations prior thereto;

(9) no cross-default to other Debt (as opposed to a cross-acceleration thereto or a
payment default on maturity) or any maintenance financial tests (as opposed to an
incurrence test); and

(h) such Debt is subject to a Second Lien Intercreditor Agreement.

"Second Lien Intercreditor Agreement™ means an intercreditor agreement by and between the
Borrowers, the Guarantors, the Second Lien Creditors (or a representative thereof), and the
Agent on behalf of itself, the Lenders and the Hedging Affiliates, as amended, restated,
supplemented or replaced from time to time, which intercreditor agreement shall incorporate the
material terms set forth in Schedule L attached hereto with such amendments as may be agreed
to by (a) the Agent in the case of amendments that are solely administrative in nature, or (b) in
all other cases, the Majority of the Lenders, acting reasonably, and shall otherwise be in form
and substance satisfactory to the Agent (acting reasonably).

"Second Lien Refinancing" means any Debt of the Canadian Borrower issued in exchange for,
or the net proceeds of which are used to extend, refinance, renew, replace, defease or refund the
Second Lien Debt, provided that:

@ the principal amount (or accreted value, if applicable) of such permitted
refinancing indebtedness does not exceed the maximum principal amount (or
accreted value, if applicable) of the then current Second Lien Debt (excluding,
for certainty all accrued and unpaid interest on the such indebtedness and the
amount of all costs, fees, expenses and premiums incurred in connection
therewith);

(b) such permitted refinancing indebtedness has a final maturity date not earlier than
the later of (i) the then latest Maturity Date in effect and (ii) the final maturity
date of the Second Lien Debt being extended, refinanced, renewed, replaced,
defeased or refunded;

(c) such permitted refinancing indebtedness is subject to the terms of the Second
Lien Intercreditor Agreement;

(d) the covenants and terms of such permitted refinancing indebtedness are no more
restrictive, taken as a whole, than the terms of the Second Lien Financing
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Agreement in respect of the Second Lien Debt being extended, refinanced,
renewed, replaced, defeased or refunded (and the amendments thereto permitted
under the Second Lien Intercreditor Agreement); and

(e) such permitted refinancing indebtedness otherwise meets the requirements of the
definition of Second Lien Debt.

"Security" means, collectively, the guarantees, debentures, debenture pledge agreements, pledge
agreements, assignments and other security agreements executed and delivered, or required to be
executed and delivered, by the Borrowers and their Material Subsidiaries under and pursuant to
this Agreement and shall include (a) in respect of the Canadian Borrower, the guarantee, the
floating charge demand debenture, the debenture pledge agreement and the general security
agreement substantially in the forms of Schedules H-1, H-2, H-3 and H-4, respectively, annexed
hereto with such modifications and insertions as may be required by the Agent, acting
reasonably, (b) in respect of each Canadian Material Subsidiary, a guarantee, a floating charge
demand debenture, a debenture pledge agreement and a general security agreement substantially
in the forms of Schedules H-5, H-6, H-7 and H-8, respectively, annexed hereto with such
modifications and insertions as may be required by the Agent, acting reasonably, (c) in the case
of the U.S. Borrower and any foreign Material Subsidiaries (but subject to Section 11.1(1) in
respect of the Baytex LuxCos), such guarantees, debentures, debenture pledge agreements,
pledge agreements, control agreements, assignments, security agreements, stock transfer powers
executed in blank and other agreements, documents or instruments as required to secure the
Obligations and Lender Financial Instrument Obligations, equally and rateably, by first priority
Security Interests on, to and against, subject to Section 11.1, all present and future property,
assets and undertaking of the U.S. Borrower and such foreign Material Subsidiaries, each in form
and substance satisfactory to the Agent, acting reasonably, and (d) in the case of the Borrowers
and their Material Subsidiaries with U.S. P&NG Assets, subject to Section 11.1, a mortgage or
deed of trust, as applicable, in respect of such U.S. P&NG Assets in form and substance
satisfactory to the Agent, acting reasonably.

"Security Interest” means mortgages, charges, pledges, hypothecs, assignments by way of
security, conditional sales or other title retentions, security created under the Bank Act (Canada),
liens, encumbrances, security interests or other interests in property, howsoever created or
arising, whether fixed or floating, perfected or not, which secure payment or performance of an
obligation and, including, in any event:

@ (i) deposits or transfers of cash, marketable securities or other financial assets or
(ii) rights of set-off or (iii) other preferential arrangements, which in any case are
made, created or entered into, as the case may be, for the purpose of or having the
effect (directly or indirectly) of (A) securing Debt or (B) preferring some holders
of Debt over other holders of Debt;

(b) the rights of lessors under capital leases and any other lease financing; and

(c) absolute assignments of accounts receivable, except for absolute assignments of
accounts receivable made in conjunction with a sale of related P&NG Rights
which is permitted by the provisions hereof.
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"Senior Secured Debt" means, on any date of determination, the aggregate of the following
(without duplication):

(@)

()

the Obligations and, to the extent the same are due and payable and have not been
paid as and when required by the Financial Instrument governing the same, the
Lender Financial Instrument Obligations; and

the obligations secured by the Permitted Encumbrances referenced in
subparagraph (p) (and, to the extent relevant to such subparagraph, subparagraph
(r)) of the definition thereof.

"Senior Secured Debt to EBITDA Ratio" means, as at a Quarter End, the ratio of (a) Senior
Secured Debt as at such Quarter End to (b) EBITDA for the 12 months ending as at such Quarter

End.

"Subsidiary" means, with respect to any person ("X"):

(@)

(b)

(©)

any corporation of which at least a majority of the outstanding shares having by
the terms thereof ordinary voting power to elect a majority of the board of
directors of such corporation (irrespective of whether at the time shares of any
other class or classes of such corporation might have voting power by reason of
the happening of any contingency, unless the contingency has occurred and then
only for as long as it continues) is at the time directly, indirectly or beneficially
owned or controlled by X or one or more of its Subsidiaries, or X and one or more
of its Subsidiaries;

any partnership of which, at the time, X, or one or more of its Subsidiaries, or X
and one or more of its Subsidiaries: (i) directly, indirectly or beneficially own or
control more than 50% of the income, capital, beneficial or ownership interests
(however designated) thereof; and (ii) is a general partner, in the case of limited
partnerships, or is a partner or has authority to bind the partnership, in all other
cases; or

any other person of which at least a majority of the income, capital, beneficial or
ownership interests (however designated) are at the time directly, indirectly or
beneficially owned or controlled by X, or one or more of its Subsidiaries, or X
and one or more of its Subsidiaries,

provided that, unless otherwise expressly provided or the context otherwise requires, references
herein to "Subsidiary” or "Subsidiaries” shall be and shall be deemed to be references to
Subsidiaries of the Canadian Borrower.

"Successor Agent™ has the meaning set out in Section 15.10.

"Takeover" has the meaning set out in Section 2.24(1).

"Target" has the meaning set out in Section 2.24(1).
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"Taxes" means all taxes, levies, imposts, stamp taxes, duties, fees, deductions, withholdings,
charges, compulsory loans or restrictions or conditions resulting in a charge which are imposed,
levied, collected, withheld or assessed by any country or political subdivision or taxing authority
thereof now or at any time in the future, together with interest thereon and penalties, charges or
other amounts with respect thereto, if any, and "Tax" and "Taxation" shall be construed
accordingly.

"Termination Event" means an automatic early termination of obligations relating to a Lender
Financial Instrument under any agreement relating thereto without any notice being required
from a Lender.

"Threshold Amount™ means the greater of:
(@) U.S.$ 35,000,000; and
(b) 1.5% of Consolidated Tangible Assets (expressed in United States Dollars).

"Total Revolving Canadian Commitment” means, as at any relevant date of determination, an
amount equal to the aggregate Commitments of all Lenders under the Canadian Credit Facilities.

"UK Bribery Act" means the United Kingdom Bribery Act 2010, including any subordinate
legislation thereunder.

"Uniform Customs for Letters of Credit" has the meaning set out in Section 7.12(7).
"Uniform Customs for Letters of Guarantee" has the meaning set out in Section 7.12(7).
"United States Dollars™" and "U.S.$" means the lawful money of the United States of America.

"U.S. Assets” means, collectively: (a) P&NG Rights located in the United States of America and
all P&NG Leases related thereto; (b) all other real property and fixtures (and interests therein) of
the Canadian Borrower and its Subsidiaries located in the United States of America, including all
leases, contracts and other agreements relating thereto; (c) any tangible personal property of the
Canadian Borrower and its Subsidiaries which are located in the United States of America; and
(d) any intangible personal property of the Canadian Borrower and its Subsidiaries which are
owned, beneficially held by, or owed to, the Canadian Borrower or any of its Subsidiaries which
is incorporated, formed or subsisting under the laws of the United States of America or any state
or other political subdivision thereof or any intangible personal property of the Canadian
Borrower and its Subsidiaries which, pursuant to the provision of applicable personal property
security laws, is located in the United States of America pursuant to applicable conflict of laws
rules.

"U.S. Base Rate" means, for any day, the greatest of:

@ (i) in the case of a Canadian Credit Facility, the rate of interest per annum
established from time to time by the Agent as the reference rate of interest for the
determination of interest rates that the Agent will charge to customers of varying
degrees of creditworthiness in Canada for United States Dollar demand loans in
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Canada and (ii) in the case of the U.S. Facility, the rate of interest per annum
established from time to time by the Agent as the reference rate of interest for the
determination of interest rates that the Agent will charge to customers of varying
degrees of creditworthiness in the United States of America and designated by the
Agent as its U.S. prime rate;

(b) the rate of interest per annum for such day or, if such day is not a Banking Day,
on the immediately preceding Banking Day, equal to the sum of the Federal
Funds Rate (expressed for such purpose as a yearly rate per annum, on the basis
of a year of 365 days, in accordance with Section 5.4), plus 1.00% per annum;
and

(c) the Libor Rate (expressed for such purpose as a yearly rate per annum, on the
basis of a year of 365 days, in accordance with Section 5.4) for a period of 1
month on such day (or in respect of any day that is not a Banking Day, such Libor
Rate in effect on the immediately preceding Banking Day) plus 1.00% per annum.

provided that if all such rates are equal or if such Federal Funds Rate and such Libor Rate are
unavailable for any reason on the date of determination, then the "U.S. Base Rate" shall be the
rate specified in (a) above.

"U.S. Base Rate Loan" means an Advance in, or Conversion into, United States Dollars made
by the Lenders (or any one of them) to a Borrower with respect to which such Borrower has
specified or a provision hereof requires that interest is to be calculated by reference to the U.S.
Base Rate.

"U.S. Certificate of Title Vehicles" means motor vehicles, aircraft, rolling stock and other assets
located in the United States of America in respect of which perfection under the Uniform
Commercial Code is subject to certificate-of-title statutes.

"U.S. Facility" means the credit facility in the maximum principal amount of U.S.$200,000,000
to be made available to the U.S. Borrower by the U.S. Facility Lenders in accordance with the
provisions of hereof, subject to any reduction in accordance with the provisions hereof.

"U.S. Facility Assigned Interests™ has the meaning set out in Section 2.22(5)(a).

"U.S. Facility Commitment" means the commitment by each U.S. Facility Lender under the
U.S. Facility to provide the amount of United States Dollars set forth opposite its name in
Schedule A annexed hereto, subject to any reduction in accordance with the provisions hereof.

"U.S. Facility Extending Lender" has the meaning set out in Section 2.22(3).
"U.S. Facility Extension Request" has the meaning set out in Section 2.22(1).

"U.S. Facility Fronting Lender” means The Bank of Nova Scotia or such other U.S. Facility
Lender agreed to by the U.S. Borrower and which is acceptable to the Agent, acting reasonably,
and that assume in writing with the U.S. Borrower, the Agent and the U.S. Facility Lenders, the
obligations of the U.S. Facility Fronting Lender hereunder.
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"U.S. Facility Fronting Lender Withdrawal Notice" has the meaning set out in Section 7.7(1).

"U.S. Facility Lender"” means each Lender identified on Schedule A annexed hereto which has
provided a U.S. Facility Commitment.

"U.S. Facility Maturity Date" means, in respect of the Obligations owing to a given U.S.
Facility Lender under the U.S. Facility, June 4, 2019 or such later date to which the same may be
extended from time to time with respect to a given U.S. Facility Lender in accordance with
Section 2.22.

"U.S. Facility Non-Extending Lender" has the meaning set out in Section 2.22(3).
"U.S. Facility Notice of Non-Extension" has the meaning set out in Section 2.22(3).
"U.S. Facility Requested Lenders" has the meaning set out in Section 2.22(1).

"U.S. Fixed Charge Threshold" means P&NG Leases and P&NG Rights representing 90% of
the total present value of proved, developed, producing reserves of Petroleum Substances located
in the United States of America.

"U.S. Intellectual Property” means patents, trademarks, copyrights and other similar
intellectual property issued or created under the federal laws of the United States of America or
any state thereof.

"U.S. P&NG Assets” means P&NG Leases and P&NG Rights located in the United States of
America.

"U.S. Person™ means any person that is a "United States person” as defined in Section
7701(a)(30) of the Code.

"U.S. Tax Compliance Certificate" has the meaning set out in Section 8.5(3)(b).

"Voting Shares" means capital stock of any class of any corporation which carries voting rights
to elect the board of directors thereof under any circumstances, provided that, for purposes
hereof, shares which carry the right to so vote conditionally upon the happening of an event shall
not be considered Voting Shares until the occurrence of such event.

"Wholly-Owned Subsidiary™ means, with respect to any person ("X"):

@ a corporation, all of the issued and outstanding shares in the capital of which are
beneficially held by:

Hn X

(i) X and one or more corporations, where all of the issued and outstanding
shares in the capital of such corporations are held by X; or

(iii))  two or more corporations, where all of the issued and outstanding shares
in the capital of such corporations are held by X;
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(b) a corporation which is a Wholly-Owned Subsidiary of a corporation that is a
Wholly-Owned Subsidiary of X;

(c) a partnership, all of the partners of which are X and/or Wholly-Owned
Subsidiaries of X; or

(d) any person of which all of the income, capital, beneficial and ownership interests
(however designated) are beneficially owned and controlled by X and/or Wholly-
Owned Subsidiaries of X,

provided that unless otherwise expressly provided or the context otherwise requires, references
herein to "Wholly-Owned Subsidiary” or "Wholly-Owned Subsidiaries” shall be and shall be
deemed to be references to Wholly-Owned Subsidiaries of the Canadian Borrower.

"Write-Down and Conversion Powers" means with respect to any EEA Resolution Authority,
the write-down and conversion powers of such EEA Resolution Authority from time to time
under the Bail-In Legislation for the applicable EEA Member Country, which write-down and
conversion powers are described in the EU Bail-In Legislation Schedule.

1.2 Headings; Articles and Sections

The division of this Agreement into Articles and Sections, the table of contents contained
herein and the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The terms "this Agreement”, "hereof",
"hereunder” and similar expressions refer to this Agreement and not to any particular Article,
Section or other portion hereof and include any agreement supplemental hereto. Unless
something in the subject matter or context is inconsistent therewith, references herein to Articles
and Sections are to Articles and Sections of this Agreement.

1.3 Number: persons; including; successors; in writing

Words importing the singular number only shall include the plural and vice versa, words
importing the masculine gender shall include the feminine and neuter genders and vice versa,
words importing persons shall include individuals, partnerships, associations, trusts,
unincorporated organizations, Governmental Authorities and corporations and vice versa and
words and terms denoting inclusiveness (such as "include™ or "includes™ or “including"), whether
or not so stated, are not limited by their context or by the words or phrases which precede or
succeed them. References herein to any person shall, unless the context otherwise requires,
include such person's successors and permitted assigns. References herein to "in writing" or
"written™ includes printing, typewriting or any electronic means of communication capable of
being visibly reproduced at the point of reception, including facsimile.

1.4 Accounting Principles

1) Wherever in this Agreement reference is made to GAAP, such reference shall be
deemed to be to the recommendations at the relevant time of the Canadian Institute of Chartered
Accountants, or any successor institute, applicable on a consolidated basis (unless otherwise
expressly provided or contemplated herein to be applicable on an unconsolidated basis) as at the
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date on which such calculation or determination is made or required to be made in accordance
with GAAP. Where the character or amount of any asset or liability or item of revenue or
expense or amount of equity is required to be determined, or any consolidation or other
accounting computation is required to be made for the purpose of this Agreement or any other
Document, such determination or calculation shall, to the extent applicable and except as
otherwise specified herein or as otherwise agreed in writing by the parties, be made in
accordance with GAAP applied on a consistent basis.

(@) If the Canadian Borrower, the Agent or the Lenders determine at any time that
any amount required to be determined hereunder would be materially different if such amount
were determined in accordance with:

@ GAAP applied by the Canadian Borrower in respect of its financial statements on
June 4, 2014 ("Old GAAP"), rather than

(b) GAAP subsequently in effect and applied by the Canadian Borrower in respect of
its financial statements and utilized for purposes of determining such amount,

then written notice of such determination shall be delivered by the Canadian Borrower to the
Agent, in the case of a determination by the Canadian Borrower, or by the Agent to the Canadian
Borrower, in the case of a determination by the Agent or the Lenders.

(3) If the Canadian Borrower adopts a change in an accounting policy in the
preparation of its financial statements in order to conform to accounting recommendations,
guidelines, or similar pronouncements, or legislative requirements, and such change would
require disclosure thereof under Old GAAP, or could reasonably be expected to adversely affect
(@) the rights of, or the protections afforded to, the Agent or the Lenders hereunder or (b) the
position either of the Canadian Borrower or of the Agent or the Lenders hereunder, the Canadian
Borrower shall so notify the Agent, describing the nature of the change and its effect on the
current and immediately prior year's financial statements in accordance with Old GAAP and in
detail sufficient for the Agent and the Lenders to make the determination required of them in the
following sentence. If either the Canadian Borrower, the Agent or the Lenders determine at any
time that such change in accounting policy results in an adverse change either (i) in the rights of,
or protections afforded to, the Agent or the Lenders intended to be derived, or provided for,
hereunder or (ii) in the position either of the Canadian Borrower or of the Agent and the Lenders
hereunder, written notice of such determination shall be delivered by the Canadian Borrower to
the Agent, in the case of a determination by the Canadian Borrower, or by the Agent to the
Canadian Borrower, in the case of a determination by the Agent or the Lenders.

4) Upon the delivery of a written notice pursuant to Section 1.4(2) or Section 1.4(3),
the Canadian Borrower and the Agent on behalf of the Lenders shall meet to consider the impact
of such change in Old GAAP or such change in accounting policy, as the case may be, on the
rights of, or protections afforded to, the Agent and the Lenders or on the position of the Canadian
Borrower or of the Agent and the Lenders and shall in good faith negotiate to execute and deliver
an amendment or amendments to this Agreement in order to preserve and protect the intended
rights of, or protections afforded to, the Agent and the Lenders on the date hereof or the position
of the Canadian Borrower or the Agent and the Lenders (as the case may be); provided that, until
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this Agreement has been amended in accordance with the foregoing, then for all purposes hereof,
the applicable changes from Old GAAP or in accounting policy (as the case may be) shall be
disregarded hereunder and any amount required to be determined hereunder shall, nevertheless,
continue to be determined under Old GAAP and the Canadian Borrower's prior accounting
policy. For the purposes of this Section 1.4, the Canadian Borrower, the Lenders and the Agent
acknowledge that the amendment or amendments to this Agreement are to provide substantially
the same rights and protection to the Agent and the Lenders as is intended by this Agreement on
the date hereof. If the Canadian Borrower and the Agent on behalf of the Lenders do not (for
any reason whatsoever) mutually agree (in their respective sole discretions, without any
obligation to so agree) on such amendment or amendments to this Agreement within 60 days
following the date of delivery of such written notice, the Canadian Borrower shall continue to
provide financial statements in accordance with Old GAAP and, for all purposes hereof, the
applicable changes from Old GAAP or in accounting policy (as the case may be) shall be
disregarded hereunder and any amount required to be determined hereunder shall, nevertheless,
continue to be determined under Old GAAP and the Canadian Borrower's prior accounting

policy.

1.5 References to Agreements and Enactments

Reference herein to any agreement, instrument, licence or other document shall be
deemed to include reference to such agreement, instrument, licence or other document as the
same may from time to time be amended, modified, supplemented or restated in accordance with
the provisions of this Agreement if and to the extent such provisions are applicable; and
reference herein to any enactment shall be deemed to include reference to such enactment as re-
enacted, amended or extended from time to time and to any successor enactment.

1.6 Per Annum Calculations

Unless otherwise stated, wherever in this Agreement reference is made to a rate "per
annum™ or a similar expression is used, such rate is expressed on the basis of, and shall be
calculated on the basis of a year of 365 days.

1.7 Schedules

The following are the Schedules annexed hereto and incorporated by reference and
deemed to be part hereof:

Schedule A - Lenders and Commitments
Schedule B - Assignment Agreement
Schedule C - Compliance Certificate
Schedule D - Conversion Notice
Schedule E - Drawdown Notice
Schedule F - Repayment Notice
Schedule G - Rollover Notice

Schedule H-1 to H-8 - Security

Schedule | - Form of POA LC

Schedule J - Subsidiaries
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Schedules K-1 to K-4 - Certain U.S. Tax Certificates
Schedule L - Material Terms of Second Lien Intercreditor
Agreement.

1.8 Amendment and Restatement

(1)

On the date on which all of the conditions set forth in Section 3.1 have been

satisfied (or waived in writing by all of the Lenders in accordance with Section 3.3):

(@)

()

(©)

31237419.18

the Original Credit Agreement shall be and is hereby amended and restated in the
form of this Agreement;

all Loans (as that term is defined in the Original Credit Agreement) and other
amounts outstanding under the Original Credit Agreement prior to the date hereof
shall continue to be outstanding under this Agreement and shall be deemed to be
Loans and other Obligations owing by the Borrowers to the Lenders under this
Agreement under the respective Credit Facility that the Loans in question were
issued or advanced, as the case may be (for certainty, amounts outstanding under
the Revolving Syndicated Facility are now amounts outstanding under the
Canadian Syndicated Facility, in that, the Revolving Syndicated Facility was
renamed as the Canadian Syndicated Facility); the Lenders hereby agree to take
all steps and actions and execute and deliver all agreements, instruments and other
documents as may be required by the Agent (including the assignment of interests
in, or the purchase of participations in, such outstanding Loans) to give effect to
the foregoing and to ensure that the aggregate Obligations owing to each Lender
are outstanding in proportion to each Lender's Rateable Portion of all outstanding
Obligations after giving effect to the foregoing; provided that, the foregoing
provisions of this Section 1.8(1)(b) shall not apply to Bankers' Acceptances
outstanding on the date hereof, such Bankers' Acceptances being subject to and
dealt with pursuant to Section 1.8(1)(c) hereof; and

the parties hereby acknowledge that, on the date hereof, Bankers' Acceptances
having terms to maturity ending after the date hereof are outstanding (the
"Outstanding BAs"); notwithstanding any provision of this Agreement to the
contrary, it is acknowledged and agreed by the parties hereto that all rights and
interests of the Lenders in respect of, and any obligation of the Canadian
Borrower to pay or reimburse the Lenders in respect of, the Outstanding BAs are
solely a risk and for the account of the Lenders based upon their respective
Rateable Portions as in effect under the Original Credit Agreement and prior to
and without regard to the provisions of this Agreement; from time to time, as the
Outstanding BAs mature and Rollovers and Conversions are made by the
Canadian Borrower in respect thereof, each of the Lenders shall participate in the
Loans effecting such Rollovers and Conversions to the full extent of its Canadian
Syndicated Facility Commitment and Rateable Portion therein after giving effect
to the provisions of this Agreement.
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@) References herein to the "date hereof" or similar expressions shall be and shall be
deemed to be to the date of the execution and delivery hereof, being March 31, 2016.

ARTICLE 2
THE CREDIT FACILITIES

2.1 The Credit Facilities

1) Subject to the terms and conditions hereof, each of the Lenders shall make
available to the Canadian Borrower such Lender's Rateable Portion of each Canadian Credit
Facility. Subject to Section 2.18, the Outstanding Principal under a given Canadian Credit
Facility shall not exceed the maximum principal amount of such Canadian Credit Facility.

(@) Subject to the terms and conditions hereof, each of the U.S. Facility Lenders shall
make available to the U.S. Borrower such Lender's Rateable Portion of the U.S. Facility. The
Outstanding Principal under the U.S. Facility shall not exceed the maximum principal amount
thereof.

2.2 Types of Availments; Overdraft Loans

1) The Canadian Borrower may, in Canadian Dollars, make Drawdowns,
Conversions and Rollovers under either of the Canadian Credit Facilities of Canadian Prime Rate
Loans and Bankers' Acceptances and may, in United States Dollars, make Drawdowns,
Conversions and Rollovers under either of the Canadian Credit Facilities of U.S. Base Rate
Loans and Libor Loans. In addition, the Canadian Borrower may make Drawdowns and
Rollovers under the Canadian Credit Facilities of Letters of Credit denominated in Canadian
Dollars or United States Dollars; provided that, the Outstanding Principal of Letters of Credit
outstanding under the Canadian Syndicated Facility shall not exceed U.S.$75,000,000 (or the
Equivalent Amount thereof in Canadian Dollars) at any time. The Canadian Borrower shall have
the option, subject to the terms and conditions hereof, to determine which types of Loans shall be
drawn down and in which combinations or proportions.

(@) The U.S. Borrower may, in United States Dollars, make Drawdowns, Conversions
and Rollovers under the U.S. Facility of U.S. Base Rate Loans and Libor Loans. In addition, the
U.S. Borrower may make Drawdowns and Rollovers under the U.S. Facility of Letters of Credit
denominated in United States Dollars; provided that, the Outstanding Principal of Letters of
Credit outstanding under the U.S. Facility shall not exceed U.S.$30,000,000 at any time. The
U.S. Borrower shall have the option, subject to the terms and conditions hereof, to determine
which types of Loans shall be drawn down and in which combinations or proportions.

3 In addition to the foregoing, overdrafts arising from clearance of cheques or drafts
drawn on the Canadian Dollar accounts and United States Dollar accounts of the Canadian
Borrower maintained with the Operating Lender, and designated by the Operating Lender for
such purpose, shall be deemed to be outstanding as Canadian Prime Rate Loans and U.S. Base
Rate Loans, respectively, under the Operating Facility (each, an "Overdraft Loan") and all
references to Canadian Prime Rate Loans and U.S. Base Rate Loans (as applicable) shall include
Overdraft Loans. For certainty, notwithstanding Section 2.7 or 2.15, no Drawdown Notice or
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Repayment Notice need be delivered by the Canadian Borrower in respect of Overdraft Loans
and no Conversions of Overdraft Loans shall be permitted hereunder.

2.3 Purpose

1) The Canadian Credit Facilities are being made available for the general corporate
purposes of the Canadian Borrower.

(@) The U.S. Facility is being made available for the general corporate purposes of
the U.S. Borrower.

(3) Notwithstanding the foregoing provisions of this Section 2.3, no more than
U.S.$50,000,000, in the aggregate, of Loans under the Credit Facilities shall be used to redeem,
retire, defease, purchase, prepay or otherwise acquire for value any Notes and Other Unsecured
Debt; provided that, no Credit Facility shall be used to redeem, retire, defease, purchase, prepay
or otherwise acquire for value Notes and Other Unsecured Debt unless there shall remain more
than U.S.$100,000,000 of aggregate undrawn availability under the Credit Facilities after giving
effect to such redemption, retirement, defeasance, purchase, prepayment or other acquisition.
For certainty, upon U.S.$50,000,000 of Loans being used as aforesaid, the Borrowers shall no
longer be entitled to use any Loans under the Credit Facilities to redeem, retire, defease,
purchase, prepay or otherwise acquire for value any Notes and Other Unsecured Debt (it being
the express intention of the parties that the aforementioned usage of the Credit Facilities is not
intended to be on an ongoing, revolving basis). In addition to and without limiting the foregoing,
the Borrower shall not be entitled to request any Drawdown, or use the proceeds of any Loans, to
redeem, retire, defease, purchase, prepay or otherwise acquire for value any Second Lien Debt.

2.4 Availability and Nature of the Credit Facilities

1) Subject to the terms and conditions hereof, the relevant Borrower may make
Drawdowns under a Canadian Credit Facility or the U.S. Facility, as the case may be, in respect
of the Commitments of a given Lender prior to, and only prior to, the Maturity Date applicable to
such Lender.

@) Prior to the Maturity Date applicable to a Lender, each Canadian Credit Facility
and the U.S. Facility shall be a revolving credit facility: that is, the relevant Borrower may
increase or decrease Loans under such Canadian Credit Facility or the U.S. Facility, as the case
may be, by making Drawdowns, repayments and further Drawdowns.

3) For certainty, in no event shall a Lender be required to fund, participate in, or
otherwise provide any portion of a Loan under a Credit Facility which has a maturity date or
expiry date, or which has an Interest Period which will expire, after the Maturity Date applicable
to such Lender in respect of such Credit Facility. In no event shall a Borrower request, or be
entitled to obtain, a Loan under a Credit Facility which has a maturity or expiry date, or which
has an Interest Period which will expire after the earliest Maturity Date then applicable to a
Lender in respect of such Credit Facility.
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25 Minimum Drawdowns

1) Each Drawdown under the Canadian Syndicated Facility and the U.S. Facility of
the following types of Loans (as applicable to the Credit Facility in question) shall be available
in the following amounts indicated:

@ Bankers' Acceptances in minimum aggregate amounts of Cdn.$5,000,000 at
maturity and Drawdowns in excess thereof in integral multiples of Cdn.$100,000;
and

(b) Libor Loans in minimum principal amounts of U.S.$5,000,000 and Drawdowns in
excess thereof in integral multiples of U.S.$100,000.

(@) Each Drawdown under the Operating Facility of the following types of Loans
shall be available in the following amounts indicated:

@) Bankers' Acceptances in minimum aggregate amounts of Cdn.$500,000 at
maturity and Drawdowns in excess thereof in integral multiples of Cdn.$100,000;
and

(b) Libor Loans in minimum principal amounts of U.S.$500,000 and Drawdowns in
excess thereof in integral multiples of U.S.$100,000.

3) In addition, each Drawdown under the Canadian Syndicated Facility and the U.S.
Facility of the following types of Loans shall be in the following amounts indicated:

@ Canadian Prime Rate Loans in minimum principal amounts of Cdn.$3,000,000
and Drawdowns in excess thereof in integral multiples of Cdn.$100,000; and

(b) U.S. Base Rate Loans in minimum principal amounts of U.S.$3,000,000 and
Drawdowns in excess thereof in integral multiples of U.S.$100,000.

2.6 Libor Loan Availability

Drawdowns of, Conversions into and Rollovers of requested Libor Loans may only be
made upon the Agent's or the Operating Lender's (as applicable) prior favourable determination
with respect to the matters referred to in Section 13.1.

2.7 Notice Periods for Drawdowns, Conversions and Rollovers

1) Subject to the provisions hereof, the Canadian Borrower or the U.S. Borrower (as
applicable) may make any Drawdown, Conversion or Rollover under the Canadian Syndicated
Facility or the U.S. Facility, as the case may be, by delivering a Drawdown Notice, Conversion
Notice or Rollover Notice, as the case may be (executed in accordance with the definition of
Officer's Certificate), with respect to a specified type of Loan to the Agent not later than:
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9:00 a.m. (Calgary time) three Banking Days prior to the proposed Drawdown
Date, Conversion Date or Rollover Date, as the case may be, for the Drawdown
of, Conversion into or the Rollover of Libor Loans;

9:00 a.m. (Calgary time) two Banking Days prior to the proposed Drawdown
Date, Conversion Date or Rollover Date, as the case may be, for the Drawdown
of, Conversion into or Rollover of Bankers' Acceptances;

9:00 a.m. (Calgary time) one Banking Day prior to the proposed Drawdown Date
or Conversion Date, as the case may be, for Drawdowns of or Conversions into
Canadian Prime Rate Loans and/or U.S. Base Rate Loans; and

9:00 a.m. (Calgary time) three Banking Days prior to the proposed Drawdown
Date or Rollover Date, as the case may be, for the Drawdown or Rollover of
Letters of Credit under either the Canadian Syndicated Facility or the U.S.
Facility.

Subject to the provisions hereof, the Canadian Borrower may make a Drawdown,

Conversion or Rollover under the Operating Facility by delivering a Drawdown Notice,
Conversion Notice or Rollover Notice, as the case may be (executed in accordance with the
definition of Officer's Certificate), with respect to a specified type of Loan to the Operating
Lender (with a copy to the Agent) not later than:

(@)

(b)

(©)

(d)

9:00 a.m. (Calgary time) three Banking Days prior to the proposed Drawdown
Date, Conversion Date or Rollover Date, as the case may be, for the Drawdown
of, Conversion into or the Rollover of Libor Loans;

9:00 a.m. (Calgary time) one Banking Day prior to the proposed Drawdown Date,
Conversion Date or Rollover Date, as the case may be, for the Drawdown of,
Conversion into or Rollover of Bankers' Acceptances;

9:00 a.m. (Calgary time) on the proposed Drawdown Date or Conversion Date, as
the case may be, for Drawdowns of or Conversions into Canadian Prime Rate
Loans and/or U.S. Base Rate Loans; and

9:00 a.m. (Calgary time) two Banking Days prior to the proposed Drawdown Date
or Rollover Date, as the case may be, for the Drawdown or Rollover of Letters of
Credit.

2.8 Conversion Option

Subject to the provisions of this Agreement and except for Letters of Credit, a Borrower
may convert the whole or any part of any type of Loan under a Credit Facility into any other type
of permitted Loan under the same Credit Facility by giving, in the case of the Canadian
Syndicated Facility or the U.S. Facility, the Agent, or, in the case of the Operating Facility, the
Operating Lender (with a copy to the Agent), a Conversion Notice in accordance herewith;

provided that:
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@) Conversions of Libor Loans and Bankers' Acceptances may only be made on the
last day of the Interest Period applicable thereto;

(b) a Borrower may not convert a portion only or the whole of an outstanding Loan
unless both the unconverted portion and converted portion of such Loan are equal
to or exceed, in the relevant currency of each such portion, the minimum amounts
required for Drawdowns of Loans of the same type as that portion (as set forth in
Section 2.5);

(©) in respect of Conversions of a Loan under a Canadian Credit Facility denominated
in one currency to a Loan denominated in another currency, the Canadian
Borrower shall at the time of the Conversion repay the Loan or portion thereof
being converted in the currency in which it was denominated; and

(d) a Conversion shall not result in an increase in Outstanding Principal; increases in
Outstanding Principal may only be effected by Drawdowns.

29 Libor Loan Rollovers; Selection of Libor Interest Periods

At or before 9:00 a.m. (Calgary time) three Banking Days prior to the expiration of each
Interest Period of each Libor Loan, a Borrower shall, unless it has delivered a Conversion Notice
pursuant to Section 2.7 and/or a Repayment Notice pursuant to Section 2.15 (together with a
Rollover Notice if a portion only is to be converted or repaid; provided that a portion of a Libor
Loan may be continued only if the portion which is to remain outstanding is equal to or exceeds
the minimum amount required hereunder for Drawdowns of Libor Loans) with respect to the
aggregate amount of such Loan, deliver a Rollover Notice to, in the case of the Canadian
Syndicated Facility or the U.S. Facility, the Agent, or, in the case of the Operating Facility, the
Operating Lender (with a copy to the Agent), selecting the next Interest Period applicable to the
Libor Loan, which new Interest Period shall commence on and include the last day of such prior
Interest Period. If a Borrower fails to deliver a Rollover Notice to the Agent or Operating
Lender (as applicable) as provided in this Section, such Borrower shall be deemed to have given
a Conversion Notice to the Agent or the Operating Lender (as applicable) electing to convert the
entire amount of the maturing Libor Loan into a U.S. Base Rate Loan.

2.10 Rollovers and Conversions not Repayments

Any amount converted shall be a Loan of the type converted to upon such Conversion
taking place, and any amount rolled over shall continue to be the same type of Loan under the
same Credit Facility as before the Rollover, but such Conversion or Rollover (to the extent of the
amount converted or rolled over) shall not of itself constitute a repayment or a fresh utilization of
any part of the amount available under the relevant Credit Facility.

2.11 Aqgent's Obligations with Respect to Canadian Prime Rate Loans, U.S. Base Rate
Loans and Libor Loans

Upon receipt of a Drawdown Notice, Rollover Notice or Conversion Notice with respect
to a Canadian Prime Rate Loan, U.S. Base Rate Loan or Libor Loan under the Canadian
Syndicated Facility, the Agent shall forthwith notify the relevant Lenders of the requested type
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of Loan, the proposed Drawdown Date, Rollover Date or Conversion Date, each Lender's
Rateable Portion of such Loan and, if applicable, the account of the Agent to which each
Lender's Rateable Portion is to be credited.

2.12 Lenders' and Agent's Obligations with Respect to Canadian Prime Rate Loans, U.S.
Base Rate Loans and Libor Loans

Each Lender shall, for same day value by no later than 10:00 a.m. (Calgary time) on the
Drawdown Date specified by a Borrower in a Drawdown Notice with respect to a Canadian
Prime Rate Loan, a U.S. Base Rate Loan or a Libor Loan under the Canadian Syndicated
Facility, or, in the case of a Drawdown Notice under the U.S. Facility, with respect to a U.S.
Base Rate Loan or Libor Loan, credit the Agent's Account or the Agent's U.S. Facility Account,
as the case may be, specified in the Agent's notice given under Section 2.11 with such Lender's
Rateable Portion of each such requested Loan and for same day value on the same date the Agent
shall pay to such Borrower the full amount of the amounts so credited in accordance with any
payment instructions set forth in the applicable Drawdown Notice.

2.13 Irrevocability

A Drawdown Notice, Rollover Notice, Conversion Notice or Repayment Notice given by
a Borrower hereunder shall be irrevocable and, subject to any options the relevant Lenders may
have hereunder in regard thereto and the applicable Borrower's rights hereunder in regard
thereto, shall oblige such Borrower to take the action contemplated on the date specified therein.

2.14 Optional Cancellation or Reduction of Credit Facilities

A Borrower may, at any time, upon giving at least 3 Banking Days prior written notice to
the Agent, cancel in full or, from time to time, permanently reduce in part the unutilized portion
of a Credit Facility applicable to it; provided, however, that any such reduction shall be in a
minimum amount of U.S.$5,000,000 and reductions in excess thereof shall be in integral
multiples of U.S.$1,000,000. If a Credit Facility is so reduced, the Commitments of each of the
Lenders under such Credit Facility shall be reduced pro rata in the same proportion that the
amount of the reduction in the Credit Facility bears to the amount of such Credit Facility in
effect immediately prior to such reduction.

2.15 Optional Repayment of Credit Facilities

A Borrower may at any time and from time to time repay, without penalty, to the Agent
for the account of the applicable Lenders or to the Operating Lender (as applicable) or, in the
case of Letters of Credit return the same to the Agent, the Operating Lender, the applicable
Fronting Lenders or the U.S. Facility Fronting Lender, as the case may be, for cancellation or
provide for the funding of, the whole or any part of any Loan owing by it together with accrued
interest thereon to the date of such repayment provided that:

@ such Borrower shall (subject to Section 2.2(3) in respect of Overdraft Loans) give

a Repayment Notice (executed in accordance with the definition of Officer's
Certificate) to the Agent or the Operating Lender (as applicable) not later than:
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() 9:00 a.m. (Calgary time) three Banking Days prior to the date of the
proposed repayment, for Libor Loans;

(i) 9:00 a.m. (Calgary time) two Banking Days prior to the date of the
proposed repayment, for Letters of Credit and Bankers' Acceptances;

(i) 9:00 a.m. (Calgary time) one Banking Day prior to the date of the
proposed repayment, for Canadian Prime Rate Loans under the Canadian
Syndicated Facility;

(iv)  9:00 a.m. (Calgary time) one Banking Day prior to the date of the
proposed repayment, for U.S. Base Rate Loans under the Canadian
Syndicated Facility and the U.S. Facility; and

(v) 9:00 a.m. (Calgary time) on the date of the proposed repayment, for
Canadian Prime Rate Loans and U.S. Base Rate Loans under the
Operating Facility;

repayments pursuant to this Section may only be made on a Banking Day;

subject to the following provisions and Section 2.17, each such repayment may
only be made on the last day of the applicable Interest Period with regard to a
Libor Loan that is being repaid;

a Bankers' Acceptance may only be repaid on its maturity unless collateralized in
accordance with Section 2.17(3);

unexpired Letters of Credit may only be prepaid by the return thereof to the
Agent, the applicable Fronting Lenders, the U.S. Facility Fronting Lender or the
Operating Lender, as the case may be, for cancellation or providing funding
therefor in accordance with Section 2.17(2);

except in the case of Letters of Credit and Canadian Prime Rate Loans and U.S.
Base Rate Loans under the Operating Facility, each such repayment shall be in a
minimum amount of the lesser of: (i) the minimum amount required pursuant to
Section 2.5 for Drawdowns of the type of Loan proposed to be repaid and (ii) the
principal of the Loan being repaid; any repayment in excess of such amount shall
be in integral multiples of the amounts required pursuant to Section 2.5 for
multiples in excess of the minimum amounts for Drawdowns; and

except in the case of Letters of Credit and Canadian Prime Rate Loans and U.S.
Base Rate Loans under the Operating Facility, a Borrower may not repay a
portion only of an outstanding Loan unless the unpaid portion is equal to or
exceeds, in the relevant currency, the minimum amount required pursuant to
Section 2.5 for Drawdowns of the type of Loan proposed to be repaid.
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2.16 Mandatory Repayment of Credit Facilities

Subject to Section 12.2 and Article 8, each Borrower shall repay or pay, as the case may
be, to the Agent, on behalf of the relevant Lenders, or to the Operating Lender (as applicable) all
Loans and other Obligations outstanding under each Credit Facility on or before the Maturity
Date applicable thereto.

2.17 Additional Repayment Terms

1) If any Libor Loan is repaid or converted on other than the last day of the
applicable Interest Period, the applicable Borrower shall, within three Banking Days after notice
IS given by the Agent, pay to the Agent for the account of the relevant Lenders all costs, losses,
premiums and expenses incurred by the relevant Lenders by reason of the liquidation or re-
deployment of deposits or other funds, or for any other reason whatsoever, resulting in each case
from the repayment of such Loan or any part thereof on other than the last day of the applicable
Interest Period. Any Lender, upon becoming entitled to be paid such costs, losses, premiums and
expenses, shall, in respect of a Canadian Credit Facility, deliver to the Canadian Borrower and
the Agent, or, in respect of the U.S. Facility, deliver to the U.S. Borrower and the Agent, a
certificate of the Lender certifying as to such amounts and, in the absence of manifest error, such
certificate shall be conclusive and binding for all purposes.

(@) With respect to the funding of the repayment of unexpired Letters of Credit
pursuant to Section 2.15(e) or otherwise hereunder, it is agreed that the applicable Borrower shall
provide for the funding in full of the repayment of unexpired Letters of Credit by paying to and
depositing with the Agent cash collateral for each such unexpired Letter of Credit equal to the
maximum amount thereof, plus the fees payable pursuant to Sections 7.11(1) and 7.11(2) through
to the expiry of such Letter of Credit, in each case, in the respective currency which the relevant
Letter of Credit is denominated; such cash collateral deposited by such Borrower shall be held by
the Agent in an interest bearing cash collateral account with interest to be credited to such
Borrower at rates prevailing at the time of deposit for similar accounts with the Agent. Such
cash collateral accounts shall be assigned to the Agent as security for the obligations of such
Borrower in relation to such Letters of Credit and the Security Interest of the Agent thereby
created in such cash collateral shall rank in priority to all other Security Interests and adverse
claims against such cash collateral. Such cash collateral shall be applied to satisfy the
obligations of such Borrower for such Letters of Credit as payments are made thereunder and the
Agent is hereby irrevocably directed by such Borrower to so apply any such cash collateral.
Amounts held in such cash collateral accounts may not be withdrawn by the applicable Borrower
without the consent of all of the relevant Lenders, the applicable Fronting Lenders, the U.S.
Facility Fronting Lender or the Operating Lender, as the case may be; however, interest on such
deposited amounts shall be for the account of such Borrower and may be withdrawn by such
Borrower so long as no Default or Event of Default is then continuing. If after expiry of the
Letters of Credit for which such funds are held and application by the Agent of the amounts in
such cash collateral accounts to satisfy the obligations of such Borrower hereunder with respect
to the Letters of Credit being repaid, any excess remains, such excess shall be promptly paid by
the Agent to the applicable Borrower so long as no Default or Event of Default is then
continuing.
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3 With respect to the repayment of unmatured Bankers' Acceptances pursuant to
Section 2.15(d) or otherwise hereunder, it is agreed that the Canadian Borrower shall provide for
the funding in full of the unmatured Bankers' Acceptances to be repaid by paying to and
depositing with the Agent cash collateral (the "Cash Collateral™) for each such unmatured
Bankers' Acceptances equal to the face amount payable at maturity thereof; such Cash Collateral
deposited by the Canadian Borrower shall be invested by the Agent in Approved Securities as
may be directed in writing by the Canadian Borrower from time to time (the "Collateral
Investments™), provided that the Canadian Borrower shall direct said investments so that they
mature in amounts sufficient to permit payment of the Obligations for maturing Bankers'
Acceptances on the maturity dates thereof, with interest thereon to be credited to the Canadian
Borrower. In the event that the Agent is not provided with instructions from the Canadian
Borrower to make Collateral Investments as provided herein, the Agent shall hold such Cash
Collateral in an interest bearing cash collateral account (the "Cash Collateral Account”) at rates
prevailing at the time of deposit for similar accounts with the Agent. The (a) Cash Collateral, (b)
Cash Collateral Accounts, (c) Collateral Investments, (d) any accounts receivable, claims,
instruments or securities evidencing or relating to the foregoing, and (e) any proceeds of any of
the foregoing (collectively the "Outstanding BAs Collateral™) shall be assigned to the Agent as
security for the obligations of the Canadian Borrower in relation to such Bankers' Acceptances
and the Security Interest of the Agent thereby created in such Outstanding BAs Collateral shall
rank in priority to all other Security Interests and adverse claims against such Outstanding BAs
Collateral. Such Outstanding BAs Collateral shall be applied to satisfy the obligations of the
Canadian Borrower for such Bankers' Acceptances as they mature and the Agent is hereby
irrevocably directed by the Canadian Borrower to apply any such Outstanding BAs Collateral to
such maturing Bankers' Acceptances. The Outstanding BAs Collateral created herein shall not
be released to the Canadian Borrower without the consent of all of the Lenders, in the case of
Outstanding BAs Collateral under the Canadian Syndicated Facility, and the Operating Lender,
in the case of Outstanding BAs Collateral under the Operating Facility; however, interest on such
deposited amounts shall be for the account of the Canadian Borrower and may be withdrawn by
the Canadian Borrower so long as no Default or Event of Default is then continuing. If, after
maturity of the Bankers' Acceptances for which such Outstanding BAs Collateral is held and
application by the Agent of the Outstanding BAs Collateral to satisfy the obligations of the
Canadian Borrower hereunder with respect to the Bankers' Acceptances being repaid, any
interest or other proceeds of the Outstanding BAs Collateral remains, such interest or other
proceeds shall be promptly paid and transferred by the Agent to the Canadian Borrower so long
as no Default or Event of Default is then continuing.

2.18 Currency Excess

1) If the Agent shall determine that the aggregate Outstanding Principal of the
outstanding Loans under a given Canadian Credit Facility exceeds the maximum amount of such
Canadian Credit Facility (the amount of such excess is herein called the "Currency Excess"),
then, upon written request by the Agent (which request shall detail the applicable Currency
Excess), the Canadian Borrower shall repay an amount of Canadian Prime Rate Loans or U.S.
Base Rate Loans under such Canadian Credit Facility within 5 Banking Days after receipt of
such request, such that, except as otherwise contemplated in Section 2.18(2), the Equivalent
Amount in United States Dollars of such repayments is, in the aggregate, at least equal to the
Currency Excess.

31237419.18



-64 -

@) If, in respect of any Currency Excess, the repayments made by the Canadian
Borrower have not completely removed such Currency Excess (the remainder thereof being
herein called the "Currency Excess Deficiency"”), the Canadian Borrower shall within the
aforementioned 5 Banking Days after receipt of the aforementioned request of the Agent, place
an amount equal to the Currency Excess Deficiency on deposit with the Agent in an interest
bearing account with interest at rates prevailing at the time of deposit for the account of the
Canadian Borrower, to be assigned to the Agent on behalf of the Lenders by instrument
satisfactory to the Agent and, if applicable, to be applied to maturing Bankers' Acceptances or
Libor Loans (converted if necessary at the exchange rate for determining the Equivalent Amount
on the date of such application or held to provide for the funding of unexpired Letters of Credit
in accordance with Section 2.17(2) which shall apply mutatis mutandis). The Agent is hereby
irrevocably directed by the Canadian Borrower to apply any such sums on deposit to maturing
Loans as provided in the preceding sentence. In lieu of providing funds for the Currency Excess
Deficiency, as provided in the preceding provisions of this Section, the Canadian Borrower may
within the said period of 5 Banking Days provide to the Agent an irrevocable standby letter of
credit in an amount equal to the Currency Excess Deficiency and for a term which expires not
sooner than 10 Banking Days after the date of maturity or expiry, as the case may be, of the
relevant Bankers' Acceptances, Libor Loans or Letters of Credit, as the case may be; such letter
of credit for the Currency Excess Deficiency shall be issued by a financial institution, and shall
be on terms and conditions, acceptable to the Agent in its sole discretion. The Agent is hereby
authorized and directed to draw upon such letter of credit and apply the proceeds of the same to
Bankers' Acceptances or Libor Loans as they mature or to satisfy the obligations of the Canadian
Borrower for Letters of Credit as payments are made thereunder. Upon the Currency Excess
Deficiency being eliminated as aforesaid or by virtue of subsequent changes in the exchange rate
for determining the Equivalent Amount, then, provided no Default or Event of Default is then
continuing, such funds on deposit, together with interest thereon shall be returned to the
Canadian Borrower, in the case of funds on deposit, or such letters of credit shall be cancelled or
reduced in amount, in the case of letters of credit.

2.19 Hedging with Lenders and Hedging Affiliates

If a Lender or Hedging Affiliate enters into a Financial Instrument with the Canadian
Borrower or any of its Subsidiaries which such Lender or Hedging Affiliate (as the case may be)
believes, acting reasonably, in good faith and without any actual notice or knowledge to the
contrary, is permitted by Section 10.2(h), then each such Lender Financial Instrument and the
Lender Financial Instrument Obligations under such Financial Instrument shall be secured by the
Security equally and rateably with the Obligations regardless of whether the Canadian Borrower
has complied herewith (but, for certainty, without in any manner lessening or relieving the
Canadian Borrower from its obligation to comply therewith).

2.20 Extension of Canadian Syndicated Facility Maturity Date

1) In this Section:

"Canadian Syndicated Facility Extension Request” means a written request by the Canadian
Borrower to the Requested Lenders to extend the Maturity Date applicable to such Lenders by
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one or more years (or any portion thereof), which request shall include an Officer's Certificate
certifying that no Default or Event of Default has occurred and is continuing; and

"Requested Lenders” means those Lenders which have a Canadian Syndicated Facility
Commitment which are not then Non-Extending Lenders.

@) The Canadian Borrower may, once in each calendar year, by delivering to the
Agent an executed Canadian Syndicated Facility Extension Request, request the Requested
Lenders to extend the Canadian Syndicated Facility Maturity Date applicable to such Lenders by
one or more Yyears (or any portion thereof); provided that (a) such request may not be made more
than 90 days or less than 60 days before the anniversary of the date hereof in any given year and
(b) the Canadian Syndicated Facility Maturity Date, if extended in accordance herewith and
therewith, shall not be later than four years after the anniversary of the date hereof in such
calendar year.

3 Upon receipt from the Canadian Borrower of an executed Canadian Syndicated
Facility Extension Request, the Agent shall forthwith deliver to each Requested Lender a copy of
such request, and each Requested Lender shall, within 30 days after the date the Agent receives
such request from the Canadian Borrower, provide to the Agent and the Canadian Borrower
either: (a) written notice that such Requested Lender (each, an "Extending Lender") agrees,
subject to Section 2.20(4) below, to the requested extension of the current Canadian Syndicated
Facility Maturity Date applicable to it or (b) written notice (each, a "Notice of Non-Extension")
that such Requested Lender (each, a "Non-Extending Lender") does not agree to such requested
extension; provided that, if a Requested Lender shall fail to so notify the Agent and the Canadian
Borrower, then such Requested Lender shall be deemed to have delivered a Notice of Non-
Extension and shall be deemed to be a Non-Extending Lender. The determination of each
Lender whether or not to extend the Canadian Syndicated Facility Maturity Date
applicable to it shall be made by each individual Lender in its sole discretion.

4) If the Extending Lenders have not less than 66%:% of the Canadian Syndicated
Facility Commitments, the Canadian Syndicated Facility Maturity Date shall be extended in
accordance with the Canadian Syndicated Facility Extension Request for each of the Extending
Lenders. If the Extending Lenders do not have at least 68% of the Canadian Syndicated
Facility Commitments, the Canadian Syndicated Facility Maturity Date shall not be extended for
any of the Requested Lenders. For certainty, the Canadian Syndicated Facility Maturity Date for
a Non-Extending Lender shall not be extended, regardless of whether the Canadian Syndicated
Facility Maturity Date is extended for the Extending Lenders as aforesaid.

(5) If the Canadian Syndicated Facility Maturity Date has been extended in
accordance with the most recent Canadian Syndicated Facility Extension Request delivered
pursuant to Section 2.20(2):

@) the Canadian Borrower may require any Non-Extending Lender to assign (for
certainty, without releasing such Lender from its obligations under Section 7.10 to
the Fronting Lenders unless specifically agreed by each applicable Fronting
Lender in accordance herewith) its Canadian Syndicated Facility Commitment, its
Rateable Portion of all Loans and other Obligations outstanding under the
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Canadian Syndicated Facility and all of its rights, benefits and interests under the
Documents relating thereto (collectively, the "Assigned Interests™) to (i) any
Extending Lenders which have agreed to increase their Canadian Syndicated
Facility Commitments and purchase Assigned Interests, and (ii) to the extent the
Assigned Interests are not transferred to Extending Lenders, financial institutions
selected by the Canadian Borrower and acceptable to the Agent and each Fronting
Lender, each acting reasonably. Such assignments shall be effective upon
execution of assignment documentation satisfactory to the relevant Non-
Extending Lender, the assignee, the Canadian Borrower, each Fronting Lender
and the Agent (each acting reasonably), upon payment to the relevant Non-
Extending Lender (in immediately available funds) by the relevant assignee of an
amount equal to its Rateable Portion of all Obligations being assigned and all
accrued but unpaid interest and fees hereunder in respect of those portions of the
Loans and Commitments being assigned, upon payment by the relevant assignee
to the Agent (for the Agent's own account) of the recording fee contemplated in
Section 16.6, and upon provision satisfactory to the Non-Extending Lender
(acting reasonably) being made for (i) payment at maturity of outstanding
Bankers' Acceptances accepted by it, (ii) indemnity in respect of its share of
outstanding Letters of Credit or release by the Fronting Lenders of their
obligations in respect thereof and (iii) any costs, losses, premiums or expenses
incurred by such Non-Extending Lender by reason of the liquidation or re-
deployment of deposits or other funds in respect of Libor Loans outstanding
hereunder. Upon such assignment and transfer, the Non-Extending Lender shall
have no further right, interest, benefit or obligation in respect of the Canadian
Syndicated Facility (except as provided in Section 7.10) and the assignee thereof
shall succeed to the position of such Lender as if the same was an original party
hereto in the place and stead of such Non-Extending Lender and shall be deemed
to be an Extending Lender; for such purpose, to the extent that the assignee is not
already a party hereto, the assignee shall execute and deliver an Assignment
Agreement and such other documentation as may be reasonably required by the
Agent and the Canadian Borrower to confirm its agreement to be bound by the
provisions hereof and to give effect to the foregoing; and

to the extent that any Non-Extending Lender has not assigned its rights and
interests to an Extending Lender or other financial institution as provided in
subparagraph (a) above, the Canadian Borrower may, notwithstanding any other
provision hereof, repay the Non-Extending Lender's Rateable Portion of all Loans
outstanding under the Canadian Syndicated Facility, together with all accrued but
unpaid interest and fees thereon with respect to its Canadian Syndicated Facility
Commitments, without making corresponding repayment to the Extending
Lenders upon which the Canadian Borrower may cancel such Non-Extending
Lender's Canadian Syndicated Facility Commitment. Upon completion of the
foregoing, such Non-Extending Lender shall have no further right, interest,
benefit or obligation in respect of the Canadian Syndicated Facility (except as
provided in Section 7.10) and the Canadian Syndicated Facility shall be reduced
by the amount of such Lender's cancelled Canadian Syndicated Facility
Commitment.
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(6) This Section shall apply from time to time to facilitate successive extensions and
requests for extension of the Canadian Syndicated Facility Maturity Date. If, as of the current
Canadian Syndicated Facility Maturity Date (before the extension thereof in accordance with the
foregoing provisions of this Section 2.20), a Default or Event of Default exists, the Canadian
Syndicated Facility Maturity Date shall not be extended, notwithstanding any other provision
hereof to the contrary, for an Extending Lender unless (a) such Extending Lender has waived
such Default or Event of Default in writing and (b) Extending Lenders having not less than
66%% of the Canadian Syndicated Facility Commitments have waived such Default or Event of
Default in writing.

(7) A Non-Extending Lender may, with the prior written consent of the Canadian
Borrower, become an Extending Lender with respect to any prior extension of the Canadian
Syndicated Facility Maturity Date by providing written notice to the Agent revoking the Notice
of Non-Extension provided by such Lender; such revocation shall be effective from and after
receipt by the Agent of such notice from the Lender together with a copy of the Canadian
Borrower's consent in relation thereto.

2.21 Extension of Operating Facility Maturity Date

1) In this Section, "Operating Facility Extension Request" means a written request
by the Canadian Borrower to the Operating Lender to extend the Operating Facility Maturity
Date by one or more years (or any portion thereof), which request shall include an Officer's
Certificate that no Default or Event of Default has occurred and is continuing.

@) The Canadian Borrower may, once in each calendar year, by delivering to the
Agent and the Operating Lender an executed Operating Facility Extension Request, request the
Operating Lender to extend the Operating Facility Maturity Date by one or more years (or any
portion thereof); provided that (a) such request may not be made more than 90 days or less than
60 days before the anniversary of the date hereof in any given year and (b) the Operating Facility
Maturity Date, if extended in accordance herewith and therewith, shall not be later than four
years after the anniversary of the date hereof in such calendar year.

(3) Upon receipt from the Canadian Borrower of an executed Operating Facility
Extension Request, the Operating Lender shall, within 30 days after the date the Agent receives
such request from the Canadian Borrower, provide to the Agent and the Canadian Borrower
either: (a) written notice that the Operating Lender agrees, subject to Section 2.21(4) below, to
the requested extension of the current Operating Facility Maturity Date or (b) written notice that
the Operating Lender does not agree to such requested extension; provided that, if the Operating
Lender shall fail to so notify the Agent and the Canadian Borrower, then the Operating Lender
shall be deemed to have delivered a notice that the Operating Lender does not agree to such
requested extension. The determination of the Operating Lender whether or not to extend
the Operating Facility Maturity Date shall be made by the Operating Lender in its sole
discretion.

4) This Section shall apply from time to time to facilitate successive extensions and
requests for extension of the Operating Facility Maturity Date. If, as of the current Operating
Facility Maturity Date (before the extension thereof in accordance with the foregoing provisions
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of this Section 2.21), a Default or Event of Default exists, the Operating Facility Maturity Date
shall not be extended, notwithstanding any other provision hereof to the contrary, unless the
Operating Lender has waived such Default or Event of Default in writing.

2.22 Extension of U.S. Facility Maturity Date

1) In this Section:

"U.S. Facility Extension Request” means a written request by the U.S. Borrower to the U.S.
Facility Requested Lenders to extend the U.S. Facility Maturity Date applicable to such U.S.
Facility Lenders by one or more years (or any portion thereof), which request shall include an
Officer's Certificate certifying that no Default or Event of Default has occurred and is
continuing; and

"U.S. Facility Requested Lenders” means those U.S. Facility Lenders which are not then U.S.
Facility Non-Extending Lenders.

2 The U.S. Borrower may, once in each calendar year, by delivering to the Agent an
executed U.S. Facility Extension Request, request the U.S. Facility Requested Lenders to extend
the U.S. Facility Maturity Date applicable to such U.S. Facility Lenders by one or more years (or
any portion thereof); provided that (a) such request may not be made more than 90 days or less
than 60 days before the anniversary of the date hereof in any given year and (b) the U.S. Facility
Maturity Date, if extended in accordance herewith and therewith, shall not be later than four
years after the anniversary of the date hereof in such calendar year.

(3) Upon receipt from the U.S. Borrower of an executed U.S. Facility Extension
Request, the Agent shall forthwith deliver to each U.S. Facility Requested Lender a copy of such
request, and each U.S. Facility Requested Lender shall, within 30 days after the date the Agent
receives such request from the U.S. Borrower, provide to the Agent and the U.S. Borrower
either: (a) written notice that such U.S. Facility Requested Lender (each, an "U.S. Facility
Extending Lender") agrees, subject to Section 2.22(4) below, to the requested extension of the
current U.S. Facility Maturity Date applicable to it or (b) written notice (each, a "U.S. Facility
Notice of Non-Extension™) that such U.S. Facility Requested Lender (each, a "U.S. Facility
Non-Extending Lender™) does not agree to such requested extension; provided that, if a U.S.
Facility Requested Lender shall fail to so notify the Agent and the U.S. Borrower, then such U.S.
Facility Requested Lender shall be deemed to have delivered a U.S. Facility Notice of Non-
Extension and shall be deemed to be a U.S. Facility Non-Extending Lender. The determination
of each U.S. Facility Lender whether or not to extend the U.S. Facility Maturity Date
applicable to it shall be made by each individual U.S. Facility Lender in its sole discretion.

4) If the U.S. Facility Extending Lenders have not less thanZ8% of the u.S.
Facility Commitments, the U.S. Facility Maturity Date shall be extended in accordance with the
U.S. Facility Extension Request for each of the U.S. Facility Extending Lenders. If the U.S.
Facility Extending Lenders do not have at least 686 of the U.S. Facility Commitments, the
U.S. Facility Maturity Date shall not be extended for any of the U.S. Facility Requested Lenders.
For certainty, the U.S. Facility Maturity Date for a U.S. Facility Non-Extending Lender shall not
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be extended, regardless of whether the U.S. Facility Maturity Date is extended for the U.S.
Facility Extending Lenders as aforesaid.

(5)

If the U.S. Facility Maturity Date has been extended in accordance with the most

recent U.S. Facility Extension Request delivered pursuant to Section 2.22(2):

(@)

(b)
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the U.S. Borrower may require any U.S. Facility Non-Extending Lender to assign
(for certainty, without releasing such U.S. Facility Lender from its obligations
under Section 7.10 to the U.S. Facility Fronting Lender unless specifically agreed
by the U.S. Facility Fronting Lender in accordance herewith) its U.S. Facility
Commitment, its Rateable Portion of all Loans and other Obligations outstanding
under the U.S. Facility and all of its rights, benefits and interests under the
Documents relating thereto (collectively, the "U.S. Facility Assigned Interests")
to (i) any U.S. Facility Extending Lenders which have agreed to increase their
U.S. Facility Commitments and purchase U.S. Facility Assigned Interests, and (ii)
to the extent the U.S. Facility Assigned Interests are not transferred to U.S.
Facility Extending Lenders, financial institutions selected by the U.S. Borrower
and acceptable to the Agent and the U.S. Facility Fronting Lender, each acting
reasonably. Such assignments shall be effective upon execution of assignment
documentation satisfactory to the relevant U.S. Facility Non-Extending Lender,
the assignee, the U.S. Borrower, the U.S. Facility Fronting Lender and the Agent
(each acting reasonably), upon payment to the relevant U.S. Facility Non-
Extending Lender (in immediately available funds) by the relevant assignee of an
amount equal to its Rateable Portion of all Obligations being assigned and all
accrued but unpaid interest and fees hereunder in respect of those portions of the
Loans and Commitments being assigned, upon payment by the relevant assignee
to the Agent (for the Agent's own account) of the recording fee contemplated in
Section 16.6, and upon provision satisfactory to the U.S. Facility Non-Extending
Lender (acting reasonably) being made for (i) indemnity in respect of its share of
outstanding Letters of Credit or release by the U.S. Facility Fronting Lender of its
obligations in respect thereof and (ii) any costs, losses, premiums or expenses
incurred by such U.S. Facility Non-Extending Lender by reason of the liquidation
or re-deployment of deposits or other funds in respect of Libor Loans outstanding
hereunder. Upon such assignment and transfer, the U.S. Facility Non-Extending
Lender shall have no further right, interest, benefit or obligation in respect of the
U.S. Facility (except as provided in Section 7.10) and the assignee thereof shall
succeed to the position of such U.S. Facility Lender as if the same was an original
party hereto in the place and stead of such U.S. Facility Non-Extending Lender
and shall be deemed to be a U.S. Facility Extending Lender; for such purpose, to
the extent that the assignee is not already a party hereto, the assignee shall execute
and deliver an Assignment Agreement and such other documentation as may be
reasonably required by the Agent and the U.S. Borrower to confirm its agreement
to be bound by the provisions hereof and to give effect to the foregoing; and

to the extent that any U.S. Facility Non-Extending Lender has not assigned its
rights and interests to a U.S. Facility Extending Lender or other financial
institution as provided in subparagraph (a) above, the U.S. Borrower may,
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notwithstanding any other provision hereof, repay the U.S. Facility Non-
Extending Lender's Rateable Portion of all Loans outstanding under the U.S.
Facility, together with all accrued but unpaid interest and fees thereon with
respect to its U.S. Facility Commitments, without making corresponding
repayment to the U.S. Facility Extending Lenders upon which the U.S. Borrower
may cancel such U.S. Facility Non-Extending Lender's U.S. Facility
Commitment. Upon completion of the foregoing, such U.S. Facility Non-
Extending Lender shall have no further right, interest, benefit or obligation in
respect of the U.S. Facility (except as provided in Section 7.10) and the U.S.
Facility shall be reduced by the amount of such U.S. Facility Lender's cancelled
U.S. Facility Commitment.

(6) This Section shall apply from time to time to facilitate successive extensions and
requests for extension of the U.S. Facility Maturity Date. If, as of the current U.S. Facility
Maturity Date (before the extension thereof in accordance with the foregoing provisions of this
Section 2.22), a Default or Event of Default exists, the U.S. Facility Maturity Date shall not be
extended, notwithstanding any other provision hereof to the contrary, for a U.S. Facility
Extending Lender unless (a) such U.S. Facility Extending Lender has waived such Default or
Event of Default in writing and (b) U.S. Facility Extending Lenders having not less than 6645%
of the U.S. Facility Commitments have waived such Default or Event of Default in writing.

(7) A U.S. Facility Non-Extending Lender may, with the prior written consent of the
U.S. Borrower, become a U.S. Facility Extending Lender with respect to any prior extension of
the U.S. Facility Maturity Date by providing written notice to the Agent revoking the U.S.
Facility Notice of Non-Extension provided by such U.S. Facility Lender; such revocation shall
be effective from and after receipt by the Agent of such notice from the U.S. Facility Lender
together with a copy of the U.S. Borrower's consent in relation thereto.

2.23 Replacement of Lenders

1) In addition to and not in limitation of or derogation from the other provisions
hereof, each Borrower shall have the right, at its option, to (a) replace (by causing a Lender to
assign its rights and interests under the applicable Credit Facility to additional financial
institutions or to existing Lenders which have agreed to increase their Commitments) or (b)
provided that no Default or Event of Default has occurred and is continuing, repay the
Obligations outstanding and cancel the Commitments of (without corresponding repayment to or
cancellation of the Commitments of other Lenders) or (c) do any combination thereof with
respect to: (i) those Lenders which have not agreed to a consent under, waiver of or proposed
amendment to the provisions of the Documents (each, a "Dissenting Lender") requested by the
such Borrower, (ii) those Declining Lenders which have notified such Borrower that they have a
conflict of interest in respect of a Takeover pursuant to Section 2.24, (iii) those Lenders which
have notified such Borrower and the Agent of an entitlement to receive Additional
Compensation under Section 13.3, (iv) those Lenders which, pursuant to Section 13.5, have
declared their obligations under this Agreement in respect of any Loan to be terminated, and (v)
any Defaulting Lender, and, for such purposes, the provisions of Section 2.20(5) shall apply
thereto, mutatis mutandis; provided that, notwithstanding the foregoing:
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in the case of the replacement or repayment of a Dissenting Lender, such
Borrower shall not be entitled to replace or repay a Dissenting Lender unless,
after doing so, the requested consent, waiver or amendment would be approved in
accordance with the Documents;

such Borrower shall not be entitled to repay a Dissenting Lender (as opposed to
replacing the same) and reduce the amount of any Credit Facility if, after doing
so, the Credit Facilities would be reduced by more than 25% in the aggregate or
such greater percentage as may be agreed to by all of the Lenders other than the
Dissenting Lenders (acting reasonably);

such Borrower shall not be entitled to replace or repay a Dissenting Lender unless
it is concurrently repaying or replacing all other Dissenting Lenders; and

the addition of new financial institutions as Lenders or the increasing of
Commitments by existing Lenders shall, in the case of the Canadian Credit
Facilities, require the consent of the Agent and each Fronting Lender (other than a
Lender being replaced), such consents not to be unreasonably withheld, and, in
the case of the U.S. Facility, require the consent of the Agent and the U.S. Facility
Fronting Lender (other than the Lender being replaced), such consents not to be
unreasonably withheld.

2.24 Hostile Acquisitions

(1)

In the event a Borrower wishes to utilize proceeds of one or more Loans under

either Canadian Credit Facility or the U.S. Facility to, or to provide funds to any Subsidiary,
Affiliate or other person to, finance an offer to acquire (which shall include an offer to purchase
securities, solicitation of an offer to sell securities, an acceptance of an offer to sell securities,
whether or not the offer to sell was solicited, or any combination of the foregoing) outstanding
securities of any person (the "Target™) which constitutes a "take-over bid" pursuant to applicable
corporate or securities legislation (in any case, a "Takeover"), then either:

(@)

(b)
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prior to or concurrently with delivery to the Agent of any Drawdown Notice
pursuant to Section 2.7 requesting one or more Loans under the Canadian Credit
Facilities or the U.S. Facility, the proceeds of which are to be used to finance such
Takeover, the applicable Borrower shall provide to the Agent evidence
satisfactory to the Agent (acting reasonably) that the board of directors or like
body of the Target, or the holders of all of the securities of the Target, has or have
approved, accepted, or recommended to security holders acceptance of, the
Takeover; or

the following steps shall be followed:

() at least five (5) Banking Days prior to the delivery to the Agent of any
Drawdown Notice pursuant to Section 2.7 requesting one or more Loans
intended to be used to finance such Takeover, the applicable Borrower
shall advise the Agent, who shall promptly advise an appropriate officer of
each Lender of the particulars of such Takeover;
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(i) within three (3) Banking Days of being so advised, each Lender shall
notify the Agent of such Lender's determination as to whether it is willing
to finance such Takeover; provided that, in the event such Lender does not
so notify the Agent within such three (3) Banking Day period, such
Lender shall be deemed to have notified the Agent that it is not willing to
finance such Takeover; and

(i)  the Agent shall promptly notify the applicable Borrower of each such
Lender's determination,

and in the event that any Lender has notified or is deemed to have notified the Agent that it is not
willing to finance such Takeover (each, a "Declining Lender"), then the Declining Lenders shall
have no obligation to provide Loans to finance such Takeover, notwithstanding any other
provision of this Agreement to the contrary; provided, however, that each other Lender (each, a
"Financing Lender") which has advised the Agent it is willing to finance such Takeover shall
have an obligation, up to the amount of its Commitment under the relevant Credit Facility, to
provide Loans to finance such Takeover, and the Loans to finance such Takeover shall be
provided by each Financing Lender in accordance with the ratio, determined prior to the
provision of any Loans to finance such Takeover, that the Commitment of such Financing
Lender under the Credit Facility in question bears to the aggregate the Commitments of all the
Financing Lenders under the Credit Facility in question.

@) If Loans are used to finance a Takeover and there are Declining Lenders,
subsequent Loans under a Credit Facility shall be funded firstly by Declining Lenders having
Commitments under such Credit Facility, and subsequent repayments under such Credit Facility
shall be applied firstly to Financing Lenders, in each case, until such time as the proportion that
the amount of each Lender's Outstanding Principal under such Credit Facility bears to the total
Outstanding Principal under such Credit Facility is equal to such proportion which would have
been in effect but for the application of this Section 2.24.

2.25 Requirement to Prepay Interest and Fees

If the Equivalent Amount in United States Dollars of any requested Loan which is not a
Bankers' Acceptance (each a "Requested Loan" and the date on which such Requested
Loan is to be made, the "Requested Loan Advance Date"), together with the Equivalent
Amount in United States Dollars of all then outstanding Loans, would, in the aggregate,
exceed U.S.$[redacted], then before the applicable Borrower will be entitled to the
Requested Loan, the Borrowers, as applicable, shall, subject to Section 8.7, (a) prepay all
interest and fees which would accrue on such Requested Loan to the Interest Payment
Date selected for such Drawdown and (b) prepay an amount equal to all interest and fees
on all outstanding Loans which are not Bankers' Acceptance which have accrued to and
including the Requested Loan Advance Date together with an amount equal to all interest
and fees which will accrue on all such outstanding Loans from but excluding the
Requested Loan Advance Date to the current Interest Payment Date for each such
outstanding Loan. Solely for the purpose of this subparagraph, Canadian Prime Rate
Loans and U.S. Base Rate Loans which are either Requested Loans or are currently
outstanding Loans will be treated as if they were Libor Loans with an Interest Period of
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one month and with an interest rate equal to the Canadian Prime Rate or U.S. Base Rate,
as applicable, on the Requested Loan Advance Date. If a Canadian Prime Rate Loan or
U.S. Base Rate Loan is repaid prior to the day to which interest has been prepaid thereon
as provided for above, the applicable Borrower will be entitled to a credit for the interest
prepaid which is attributable to the period for which such interest was prepaid occurring
after any repayment of any such Canadian Prime Rate Loan or U.S. Base Rate Loan. On
any Interest Payment Date, where the Outstanding Principal is greater than U.S.$
[redacted], then the Borrowers shall prepay interest and fees on all outstanding Loans in
accordance with the foregoing provisions, as if a Borrower had requested a further
Requested Loan, and the foregoing provisions shall apply to all outstanding Loans on
such Interest Payment Date, mutatis mutandis.

ARTICLE 3
CONDITIONS PRECEDENT TO DRAWDOWNS

Conditions Precedent to Amendment and Restatement

This Agreement shall become effective upon, and the Original Credit Agreement shall be

amended and restated as herein provided upon, the following conditions being satisfied:

@ the Canadian Borrower shall have paid to the Agent, for the account of the
relevant Lenders, a fee in United States Dollars in an amount equal to
[redacted]% of the aggregate amount of each such Lender's Commitments under
the Canadian Credit Facilities after giving effect to the amendment and
restatement of the Original Credit Agreement hereto;

(b) the U.S. Borrower shall have paid to the Agent, for the account of the relevant
Lenders, a fee in United States Dollars in an amount equal to [redacted]% of the
aggregate amount of each such Lender's Commitments under the U.S. Facility
after giving effect to the amendment and restatement of the Original Credit
Agreement hereto;

(©) no Default or Event of Default shall have occurred and be continuing and each of
the representations and warranties set forth in Section 9.1 shall be true and correct
in all respects, in each case, as of the date of the effectiveness of this Agreement,
and the Canadian Borrower shall have delivered to the Agent and the Lenders an
Officer's Certificate certifying the same to the Agent and the Lenders;

d) each Borrower and each Guarantor shall have delivered to the Agent: (i) as and if
applicable, a current certificate of status, good standing or compliance, as the case
may be, in respect of its jurisdiction of formation; (ii) certified copies of its
articles and by-laws or equivalent constating documents or governing or
organizational documents (or a certification there have been no changes thereto
since the applicable date of a prior officer's certificate provided by it certifying the
same to the Agent and the Lenders); (iii) certified copies of all applicable
resolutions authorizing the Credit Facilities, the Documents to which it is a party
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and the transactions thereunder; and (iv) certificates of incumbency in respect of
the persons executing and delivering the Documents to which it is a party;

each of the Baytex LuxCos shall have delivered to the Agent:

(i)

(i)

(iii)

a certificate confirming that:

(A) itisnot (I) subject to bankruptcy (faillite), insolvency, voluntary or
judicial liquidation (liquidation volontaire ou judiciaire),
composition with creditors (concordat préventif de la faillite),
reprieve from payment (sursis de paiement), controlled
management (gestion contr6lée) or (II) on the date hereof, in a
state of cessation of payments (cessation de paiements) and has not
lost its commercial creditworthiness (€branlement de credit);

(B) its managers have not made any application, petition, order or
resolution for its administration or winding up;

(C) it has not been served with an insolvency court’s order regarding
protective measures taken as a consequence of a creditor’s
application for the opening of insolvency proceedings with respect
to its assets and has not otherwise been informed of such
application; and

(D) it is not aware of any appointment of a receiver or administrator
based on a filing for insolvency by its creditor;

(E) it complies with the Luxembourg law dated 31 May 1999 on the
domiciliation of companies, as amended; and

(F)  the utilisation and the related guaranteeing or securing, as
appropriate, under the Documents to which it is a party, would not
breach any guarantee, security or similar limit binding on it;

an excerpt from the Luxembourg Register of Commerce and Companies
dated no earlier than one (1) Banking Day prior to the date of this
Agreement; and

a certificate of non-inscription of judicial decision (certificat de non-
inscription d’une décision judiciaire) from the Luxembourg Register of
Commerce and Companies dated no earlier than one (1) Banking Day
prior to the date of this Agreement and stating that no judicial decision has
been registered with the Luxembourg Register of Commerce and
Companies by application of article 13, items 2 to 11 and 13 and article 14
of the Luxembourg law dated 19 December 2002 relating to the register of
commerce and companies as well as the accounting and the annual
accounts of companies, as amended;
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the Canadian Borrower shall have delivered or caused to be delivered to the
Agent:

Q) a Compliance Certificate demonstrating, inter alia, pro forma compliance
with the financial covenants set forth in Section 10.3 for the fiscal year
ended December 31, 2015 (that is, for certainty, as if the Security had been
in existence as of December 31, 2015); and

(i) such other closing certificates and documents as are customary for
transactions such as those contemplated by the Documents and as shall be
requested by the Agent and the Lenders’ Counsel (all in form and
substance satisfactory thereto, each acting reasonably);

the Security and other Documents shall have been fully executed and delivered,
each in form and substance satisfactory to the Lenders (acting reasonably), and,
subject to Article 11, all registrations, filings and recordings necessary or
desirable (as determined by the Lenders' Counsel, acting reasonably) to preserve,
protect and perfect the Security shall have been made and completed;

the Borrowers and each of the Guarantors which has previously executed and
delivered a guarantee shall have executed and delivered to the Agent a
confirmation respecting the guarantee previously executed and delivered by it,
each such confirmation to be in form and substance satisfactory to the Agent and
Lenders' Counsel in their sole discretion;

the Agent and the Lenders shall have received legal opinions from each of legal
counsel to the Canadian Borrower and its Material Subsidiaries and Lenders'
Counsel in form and substance satisfactory to all of the Lenders, acting
reasonably; and

the Agent and the Lenders shall have received all such other documentation and
information reasonably requested from the Canadian Borrower and its
Subsidiaries in connection with any AML/KYC Legislation as may be required in
accordance with Section 16.15 hereof (including, for certainty, internal
compliance requirements of each Lender).

3.2 Conditions Precedent for All Drawdowns

On or before each Drawdown hereunder the following conditions shall be satisfied:

(@)

(b)
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the Agent shall have received a proper and timely Drawdown Notice from a
Borrower requesting the Drawdown;

the representations and warranties set forth in Section 9.1 (other than those
expressed to be given as of a specific date) shall be true and accurate in all
respects on and as of the date of the requested Drawdown;
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(c) no Default or Event of Default shall have occurred and be continuing nor shall the
Drawdown result in the occurrence of a Default or Event of Default;

(d) after giving effect to the proposed Drawdown, the Outstanding Principal of all
Loans outstanding under the relevant Credit Facility shall not exceed the
maximum amount of such Credit Facility; and

(e) if the Borrower requests a Drawdown which is a Requested Loan, then the
applicable provisions of Section 2.25 shall apply and the Borrower shall have
previously prepaid all interest and fees set forth therein in compliance with said
Section 2.25 prior to the requested Drawdown being available.

3.3 Waiver

The conditions set forth in Sections 3.1 and 3.2 are inserted for the sole benefit of the
Lenders and the Agent and may be waived by all of the Lenders, in whole or in part (with or
without terms or conditions) without prejudicing the right of the Lenders or Agent at any time to
assert such waived conditions in respect of any subsequent Drawdown.

ARTICLE 4
EVIDENCE OF DRAWDOWNS

4.1 Accounts and Records

The Agent (and, with respect to the Operating Facility, the Operating Lender on behalf of
the Agent) shall open and maintain books of account evidencing all Loans and all other amounts
owing by a Borrower to the Lenders hereunder. The Agent (or, with respect to the Operating
Facility, the Operating Lender on its behalf) shall enter in the foregoing accounts details of all
amounts from time to time owing, paid or repaid by the Borrowers hereunder. The information
entered in the foregoing accounts shall, absent manifest error, constitute prima facie evidence of
the obligations of the Borrowers to the Lenders hereunder with respect to all Loans and all other
amounts owing by the Borrowers to the Lenders hereunder. After a request by a Borrower, the
Agent (or, with respect to the Operating Facility, the Operating Lender on its behalf) shall
promptly advise such Borrower of such entries made in the Agent's books of account.

ARTICLES
PAYMENTS OF INTEREST AND FEES

5.1 Interest on Canadian Prime Rate L oans

The Canadian Borrower shall pay interest on each Canadian Prime Rate Loan owing by it
during each Interest Period applicable thereto in Canadian Dollars at a rate per annum equal to
the Canadian Prime Rate in effect from time to time during such Interest Period plus the
Applicable Pricing Rate. Each determination by the Agent of the Canadian Prime Rate
applicable from time to time during an Interest Period shall, in the absence of manifest error, be
prima facie evidence thereof. Such interest shall accrue daily and shall be payable in arrears on
each Interest Payment Date for such Loan for the period from and including the Drawdown Date
or the preceding Conversion Date or Interest Payment Date, as the case may be, for such Loan to
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and including the day preceding such Interest Payment Date and shall be calculated on the
principal amount of the Canadian Prime Rate Loan outstanding during such period and on the
basis of the actual number of days elapsed in a year of 365 days. Changes in the Canadian Prime
Rate shall cause an immediate adjustment of the interest rate applicable to such Loans without
the necessity of any notice to the Canadian Borrower.

52 Interest on U.S. Base Rate L.oans

Each Borrower shall pay interest on each U.S. Base Rate Loan owing by it during each
Interest Period applicable thereto in United States Dollars at a rate per annum equal to the U.S.
Base Rate in effect from time to time during such Interest Period plus the Applicable Pricing
Rate. Each determination by the Agent of the U.S. Base Rate applicable from time to time
during an Interest Period shall, in the absence of manifest error, be prima facie evidence thereof.
Such interest shall be payable in arrears on each Interest Payment Date for such Loan for the
period from and including the Drawdown Date or the preceding Conversion Date or Interest
Payment Date, as the case may be, for such Loan to and including the day preceding such
Interest Payment Date and shall be calculated on the principal amount of the U.S. Base Rate
Loan outstanding during such period and on the basis of the actual number of days elapsed in a
year of 365 days. Changes in the U.S. Base Rate shall cause an immediate adjustment of the
interest rate applicable to such Loans without the necessity of any notice to either of the
Borrowers.

5.3 Interest on Libor Loans

Each Borrower shall pay interest on each Libor Loan owing by it during each Interest
Period applicable thereto in United States Dollars at a rate per annum, calculated on the basis of
a 360 day year, equal to the Libor Rate with respect to such Interest Period plus the Applicable
Pricing Rate. Each determination by the Agent of the Libor Rate applicable to an Interest Period
shall, in the absence of manifest error, be prima facie evidence thereof. Such interest shall
accrue daily and shall be payable in arrears on each Interest Payment Date for such Loan for the
period from and including the Drawdown Date or the preceding Rollover Date, Conversion Date
or Interest Payment Date, as the case may be, for such Loan to and including the day preceding
such Interest Payment Date and shall be calculated on the principal amount of the Libor Loan
outstanding during such period and on the basis of the actual number of days elapsed divided by
360.

5.4 Interest Act (Canada); Conversion of 360-Day Rates

1) Whenever a rate of interest or other rate per annum hereunder is calculated on the
basis of a year (the "deemed year") which contains fewer days than the actual number of days in
the calendar year of calculation, such rate of interest shall be expressed as a yearly rate for
purposes of the Interest Act (Canada) by multiplying such rate of interest by the actual number of
days in the calendar year of calculation and dividing it by the number of days in the deemed
year.

@) Whenever a rate of interest or other rate per annum hereunder is expressed or
calculated on the basis of a year of 360 days, such rate of interest or other rate shall be expressed
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as a rate per annum, calculated on the basis of a 365 day year, by multiplying such rate of
interest or other rate by 365 and dividing it by 360.

55 Nominal Rates; No Deemed Reinvestment

The principle of deemed reinvestment of interest shall not apply to any interest
calculation under this Agreement; all interest payments to be made hereunder shall be paid
without allowance or deduction for deemed reinvestment or otherwise, before and after maturity,
default and judgment. The rates of interest specified in this Agreement are intended to be
nominal rates and not effective rates. Interest calculated hereunder shall be calculated using the
nominal rate method and not the effective rate method of calculation.

5.6 Standby Fees

1) Each Borrower shall pay to the Agent, for the account of the relevant Lenders,
and to the Operating Lender, for its own account, a standby fee in United States Dollars in
respect of, in the case of payments to the Agent, the Canadian Syndicated Facility and the U.S.
Facility, and, in the case of payments to the Operating Lender, the Operating Facility, as the case
may be, calculated at a rate per annum equal to the Applicable Pricing Rate on the amount, if
any, by which the amount of the Outstanding Principal under the Credit Facility in question for
each day in the period of determination is less than the maximum amount for each such day of
such Credit Facility. For the purpose of determining standby fees, the Agent and the Operating
Lender shall determine the Outstanding Principal assuming the exchange rate for each day of any
month is the noon rate of exchange for Canadian interbank transactions for conversions of
United States Dollars to Canadian Dollars established by the Bank of Canada for the first day of
such month (or if such rate is not available on such day for any reason, such rate on the
immediately preceding day for which such rate was established). Fees determined in accordance
with this Section shall accrue daily from and after the date hereof and be payable by the
Borrowers quarterly in arrears and on cancellation in full of a Canadian Credit Facility or the
U.S. Facility, as the case may be, and on the Maturity Date applicable to such Canadian Credit
Facility or the U.S. Facility, as the case may be.

(@) As of: (a) the first day of January, April, July and October in each year, (b) the
date of any cancellation in full of a Canadian Credit Facility, (c) the date of any cancellation in
full of the U.S. Facility, and (d) the Maturity Date applicable to a Canadian Credit Facility or the
U.S. Facility, as the case may be, either the Agent or the Operating Lender, as applicable, shall
determine the standby fees under this Section in respect of the applicable Canadian Credit
Facility or the U.S. Facility, as the case may be, for the period from and including the date hereof
or the date of the immediately preceding determination, as the case may be, to but excluding that
date of determination and shall deliver to the applicable Borrower a written request for payment
of the standby fees so determined, as detailed therein. Each Borrower shall pay to the Agent, for
the account of the relevant Lenders, and, in the case of the Canadian Borrower, to the Operating
Lender, for its own account, the standby fees referred to above within 5 Banking Days after
receipt of each such written request.
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o5.7 Agent's Fees

From and after the date hereof, the Canadian Borrower shall pay to the Agent, for its own
account, until the Credit Facilities have been fully cancelled and all Obligations hereunder have
been paid in full, the non-refundable agency fees in the amounts and at the times specified in the
Agency Fee Agreement.

5.8 Interest on Overdue Amounts

Notwithstanding any other provision hereof, in the event that any amount due hereunder
(including any interest payment) is not paid when due (whether by acceleration or otherwise), the
applicable Borrower shall pay interest on such unpaid amount (including interest on interest), if
and to the fullest extent permitted by applicable law, from the date that such amount is due until
the date that such amount is paid in full (but excluding the date of such payment if the payment
is received for value at the required place of payment on the date of such payment prior to 1:00
p.m. (Toronto time)), and such interest shall accrue daily, be calculated and compounded
monthly on the last Banking Day of each such month and be payable in the currency of the
relevant Loan on demand, after as well as before maturity, default and judgment, at a rate per
annum that is equal to (i) in respect of amounts due in Canadian Dollars, the rate of interest then
payable on Canadian Prime Rate Loans (as set forth in Section 5.1) plus [redacted]% per annum
or (ii) in respect of amounts due in United States Dollars, the rate of interest then payable on
U.S. Base Rate Loans (as set forth in Section 5.2) plus [redacted]% per annum.

59 Waiver

To the extent permitted by applicable law, the covenant of a Borrower to pay interest at
the rates provided herein shall not merge in any judgment relating to any obligation of such
Borrower to the Lenders or the Agent and any provision of the Interest Act (Canada) or
Judgment Interest Act (Alberta) which restricts any rate of interest set forth herein shall be
inapplicable to this Agreement and is hereby waived by the Borrowers.

5.10 Maximum Rate Permitted by Law

No interest or fee to be paid hereunder shall be paid at a rate exceeding the maximum rate
permitted by applicable law. In the event that such interest or fee exceeds such maximum rate,
such interest or fees shall be reduced or refunded, as the case may be, so as to be payable at the
highest rate recoverable under applicable law.

ARTICLE 6
BANKERS' ACCEPTANCES

6.1 Bankers' Acceptances

Subject to Section 13.2, the Canadian Borrower may give the Agent or the Operating
Lender (as applicable) notice that Bankers' Acceptances will be required under a Credit Facility
pursuant to a Drawdown, Rollover or Conversion.
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Upon the acceptance by a Lender of a Bankers' Acceptance, the Canadian Borrower shall
pay to the Agent for the account of such Lender a fee in Canadian Dollars equal to the
Applicable Pricing Rate calculated on the principal amount at maturity of such Bankers'
Acceptance and for the period of time from and including the date of acceptance to but excluding
the maturity date of such Bankers' Acceptance and calculated on the basis of the number of days
elapsed in a year of 365 days.

6.3 Form and Execution of Bankers' Acceptances

The following provisions shall apply to each Bankers' Acceptance hereunder:

(@)

(b)

(©)

(d)
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the face amount at maturity of each draft drawn by the Canadian Borrower to be
accepted as a Bankers' Acceptance shall be in a minimum amount of
Cdn.$100,000 and integral multiples of Cdn.$1,000 for amounts in excess of such
minimum amount;

the term to maturity of each draft drawn by the Canadian Borrower to be accepted
as a Bankers' Acceptance shall, subject to market availability as determined by all
of the relevant Lenders, be 1, 2, 3 or 6 months (or such other longer or shorter
term as agreed by all of the relevant Lenders), as selected by the Canadian
Borrower in the relevant Drawdown, Rollover or Conversion Notice, and each
Bankers' Acceptance shall be payable and mature on the last day of the Interest
Period selected by the Canadian Borrower for such Bankers' Acceptance (which,
for certainty, pursuant to the definition of "Interest Period" shall be on or prior to
the Maturity Date of the Credit Facility under which the Bankers' Acceptances are
proposed to be issued);

each draft drawn by the Canadian Borrower and presented for acceptance by a
Lender shall be drawn on the standard form of such Lender in effect at the time;
provided, however, that the Agent may require the Lenders to use a generic form
of Bankers' Acceptance, in a form satisfactory to each Lender, acting reasonably,
provided by the Agent for such purpose in place of the Lenders' own forms;

subject to Section 6.3(e) below, Bankers' Acceptances shall be signed by duly
authorized officers of the Canadian Borrower or, in the alternative, the signatures
of such officers may be mechanically reproduced in facsimile thereon and
Bankers' Acceptances bearing such facsimile signatures shall be binding on the
Canadian Borrower as if they had been manually executed and delivered by such
officers on behalf of the Canadian Borrower; notwithstanding that any person
whose manual or facsimile signature appears on any Bankers' Acceptance may no
longer be an authorized signatory for the Canadian Borrower on the date of
issuance of a Bankers' Acceptance, such signature shall nevertheless be valid and
sufficient for all purposes as if such authority had remained in force at the time of
such issuance and any such Bankers' Acceptance shall be binding on the Canadian
Borrower; and
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(e) in lieu of signing Bankers' Acceptances in accordance with Section 6.3(d) above,
the Canadian Borrower hereby provides a Power of Attorney to each Lender as
set out in Section 6.4; for so long as a Power of Attorney is in force with respect
to a given Lender, such Lender shall execute and deliver Bankers' Acceptances on
behalf of the Canadian Borrower in accordance with the provisions thereof and,
for certainty, all references herein to drafts drawn by the Canadian Borrower,
Bankers' Acceptances executed by the Canadian Borrower or similar expressions
shall be deemed to include Bankers' Acceptances executed in accordance with a
Power of Attorney, unless the context otherwise requires.

6.4 Power of Attorney; Provision of Bankers' Acceptances to Lenders

1) Unless revoked with respect to a given Lender in accordance herewith, the
Canadian Borrower hereby appoints each Lender, acting by any authorized signatory of the
Lender in question, the attorney of the Canadian Borrower:

@) to sign for and on behalf and in the name of the Canadian Borrower as drawer,
drafts in such Lender's standard form which are depository bills as defined in the
Depository Bills and Notes Act (Canada) (the "DBNA"), payable to a "clearing
house" (as defined in the DBNA) including The Canadian Depository For
Securities Limited or its nominee, CDS & Co. (the "clearing house™);

(b) for drafts which are not depository bills, to sign for and on behalf and in the name
of the Canadian Borrower as drawer and to endorse on its behalf, Bankers'
Acceptances drawn on the Lender payable to the order of the undersigned or
payable to the order of such Lender;

(c) to fill in the amount, date and maturity date of such Bankers' Acceptances; and

(d) to deposit and/or deliver such Bankers' Acceptances which have been accepted by
such Lender,

provided that such acts in each case are to be undertaken by the Lender in question strictly in
accordance with instructions given to such Lender by the Canadian Borrower as provided in this
Section. For certainty, signatures of any authorized signatory of a Lender may be mechanically
reproduced in facsimile on Bankers' Acceptances in accordance herewith and such facsimile
signatures shall be binding and effective as if they had been manually executed by such
authorized signatory of such Lender.

Instructions from the Canadian Borrower to a Lender relating to the execution,
completion, endorsement, deposit and/or delivery by that Lender on behalf of the Canadian
Borrower of Bankers' Acceptances which the Canadian Borrower wishes to submit to such
Lender for acceptance by such Lender shall be communicated by the Canadian Borrower in
writing to the Agent by delivery to the Agent of Drawdown Notices, Conversion Notices and
Rollover Notices, as the case may be, in accordance with this Agreement which, in turn, shall be
communicated by the Agent, on behalf of the Canadian Borrower, to the Lender.
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The communication in writing by the Canadian Borrower, or on behalf of the Canadian
Borrower by the Agent, to a Lender of the instructions set out in the Drawdown Notices,
Conversion Notices and Rollover Notices referred to above shall constitute (a) the authorization
and instruction of the Canadian Borrower to such Lender to sign for and on behalf and in the
name of the Canadian Borrower as drawer the requested Bankers' Acceptances and to complete
and/or endorse Bankers' Acceptances in accordance with such information as set out above and
(b) the request of the Canadian Borrower to such Lender to accept such Bankers' Acceptances
and deposit the same with the clearing house or deliver the same, as the case may be, in each
case in accordance with this Agreement and such instructions. The Canadian Borrower
acknowledges that a Lender shall not be obligated to accept any such Bankers' Acceptances
except in accordance with the provisions of this Agreement.

A Lender shall be and it is hereby authorized to act on behalf of the Canadian Borrower
upon and in compliance with instructions communicated to that Lender as provided herein if
such Lender reasonably believes such instructions to be genuine. If a Lender accepts Bankers'
Acceptances pursuant to any such instructions, that Lender shall confirm particulars of such
instructions and advise the Agent that it has complied therewith by notice in writing addressed to
the Agent in accordance with the provisions hereof. A Lender's actions in compliance with such
instructions, and (if applicable) confirmed and advised to the Agent by such notice, shall be
conclusively deemed to have been in accordance with the instructions of the Canadian Borrower.

This power of attorney may be revoked by the Canadian Borrower with respect to any
particular Lender at any time upon not less than 5 Banking Days' prior written notice served
upon the Lender in question and the Agent, provided that no such revocation shall reduce, limit
or otherwise affect the obligations of the Canadian Borrower in respect of any Bankers'
Acceptance executed, completed, endorsed, deposited and/or delivered in accordance herewith
prior to the time at which such revocation becomes effective.

@) Unless the Canadian Borrower has provided Powers of Attorney to the Lenders,
to facilitate Drawdowns, Rollovers or Conversions of Bankers' Acceptances, the Canadian
Borrower shall, upon execution of this Agreement and thereafter from time to time as required
by the Lenders, provide to the Agent for delivery to each Lender drafts drawn in blank by the
Canadian Borrower (pre-endorsed and otherwise in fully negotiable form, if applicable) in
quantities sufficient for each Lender to fulfil its obligations hereunder. Any such pre-signed
drafts which are delivered by the Canadian Borrower to the Agent or a Lender shall be held in
safekeeping by the Agent or such Lender, as the case may be, with the same degree of care as if
they were the Agent's or such Lender's property, and shall only be dealt with by the Lenders and
the Agent in accordance herewith. No Lender shall be responsible or liable for its failure to
make its share of any Drawdown, Rollover or Conversion of Bankers' Acceptances required
hereunder if the cause of such failure is, in whole or in part, due to the failure of the Canadian
Borrower to provide such pre-signed drafts to the Agent (for delivery to such Lender) on a timely
basis.

(3) By 9:00 a.m. (Calgary time) on the applicable Drawdown Date, Conversion Date
or Rollover Date, the Canadian Borrower shall (a) either deliver to each Lender in Toronto, or, if
previously delivered, be deemed to have authorized each Lender to complete and accept, or (b)
where the Canadian Borrower has previously executed and delivered a Power of Attorney to the

31237419.18



-83-

Lender, be deemed to have authorized each such Lender to sign on behalf of the Canadian
Borrower, complete and accept, drafts drawn by the Canadian Borrower on such Lender in a
principal amount at maturity equal to such Lender's share of the Bankers' Acceptances specified
by the Canadian Borrower in the relevant Drawdown Notice, Conversion Notice or Rollover
Notice, as the case may be, as notified to the Lenders by the Agent.

6.5 Mechanics of Issuance

1) Upon receipt by the Agent of a Drawdown Notice, Conversion Notice or Rollover
Notice from the Canadian Borrower requesting the issuance of Bankers' Acceptances under a
Credit Facility, the Agent shall promptly notify the Lenders thereof and advise each Lender of
the aggregate face amount of Bankers' Acceptances to be accepted by such Lender, the date of
issue, the Interest Period for such Loan and, whether such Bankers' Acceptances are to be self-
marketed by the Canadian Borrower or purchased by such Lender for its own account; the
apportionment among the Lenders of the face amounts of Bankers' Acceptances to be accepted
by each Lender shall be determined by the Agent by reference and in proportion to the respective
Commitments of each Lender, provided that, when such apportionment cannot be evenly made,
the Agent shall round allocations amongst such Lenders consistent with the Agent's normal
money market practices.

(@) Unless the Canadian Borrower has elected pursuant to Section 6.5(3) to have each
Lender purchase for its own account the Bankers' Acceptances to be accepted by it in respect of
any Drawdown, Rollover or Conversion, on each Drawdown Date, Rollover Date or Conversion
Date involving the issuance of Bankers' Acceptances:

@ the Canadian Borrower shall obtain quotations from prospective purchasers
regarding the sale of the Bankers' Acceptances and shall accept such offers in its
sole discretion;

(b) by no later than 9:00 a.m. (Calgary time) on such date, the Canadian Borrower
shall provide the Agent with details regarding the sale of the Bankers'
Acceptances described in (a) above whereupon the Agent shall promptly notify
the Lenders of the identity of the purchasers of such Bankers' Acceptances, the
amounts being purchased by such purchasers, the Discount Proceeds and the
acceptance fees applicable to such issue of Bankers' Acceptances (including each
Lender's share thereof);

(©) each Lender shall complete and accept in accordance with the Drawdown Notice,
Conversion Notice or Rollover Notice delivered by the Canadian Borrower and (if
applicable) advised by the Agent in connection with such issue, its share of the
Bankers' Acceptances to be issued on such date; and

(d) in the case of a Drawdown, each Lender shall, on receipt of the Discount
Proceeds, remit the Discount Proceeds (net of the acceptance fee payable to such
Lender pursuant to Section 6.2) to the Agent for the account of the Canadian
Borrower; the Agent shall make such funds available to the Canadian Borrower
for same day value on such date.
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3 The Canadian Borrower may, with respect to the issuance of Bankers'
Acceptances hereunder from time to time, elect in the Drawdown Notice, Conversion Notice or
Rollover Notice, as the case may be, delivered in respect of such issuance to have the Lenders
purchase such Bankers' Acceptances for their own account. On each such Drawdown Date,
Rollover Date or Conversion Date involving the issuance of Bankers' Acceptances being so
purchased by the Lenders:

@) before 9:00 a.m. (Calgary time) on such date, the Agent shall determine the
CDOR Rate and shall obtain quotations from each Schedule Il Lender or
Schedule 111 Lender of the Discount Rate then applicable to bankers' acceptances
accepted by such Schedule Il Lender or Schedule 111 Lender in respect of an issue
of bankers' acceptances in a comparable amount and with comparable maturity to
the Bankers' Acceptances proposed to be issued on such date;

(b) on or about 9:00 a.m. (Calgary time) on such date, the Agent shall determine the
BA Discount Rate applicable to each Lender and shall advise each Lender of the
BA Discount Rate applicable to it;

(© each Lender shall complete and accept, in accordance with the Drawdown Notice,
Conversion Notice or Rollover Notice delivered by the Canadian Borrower and (if
applicable) advised by the Agent in connection with such issue, its share of the
Bankers' Acceptances to be issued on such date and shall purchase such Bankers'
Acceptances for its own account at a purchase price which reflects the BA
Discount Rate applicable to such issue; and

(d) in the case of a Drawdown, each Lender shall, for same day value on the
Drawdown Date, remit the Discount Proceeds or advance the BA Equivalent
Advance, as the case may be, payable by such Lender (net of the acceptance fee
payable to such Lender pursuant to Section 6.2) to the Agent for the account of
the Canadian Borrower; the Agent shall make such funds available to the
Canadian Borrower for same day value on such date.

4) Each Lender may at any time and from time to time hold, sell, rediscount or
otherwise dispose of any or all Bankers' Acceptances accepted and purchased by it for its own
account.

6.6 Rollover, Conversion or Payment on Maturity

In anticipation of the maturity of Bankers' Acceptances, the Canadian Borrower shall,
subject to and in accordance with the requirements hereof, do one or a combination of the
following with respect to the aggregate face amount at maturity of all such Bankers'
Acceptances:

@ (i) deliver to the Agent a Rollover Notice that the Canadian Borrower intends to
draw and present for acceptance on the maturity date new Bankers' Acceptances
(issued under the same Credit Facility as the maturing Bankers' Acceptances) in
an aggregate face amount up to the aggregate amount of the maturing Bankers'
Acceptances and (ii) on the maturity date pay to the Agent for the account of the
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Lenders an additional amount equal to the difference between the aggregate face
amount of the maturing Bankers' Acceptances and the Discount Proceeds of such
new Bankers' Acceptances;

(b) (i) deliver to the Agent a Conversion Notice requesting a Conversion of the
maturing Bankers' Acceptances to another type of Loan under the same Credit
Facility as the maturing Bankers' Acceptances and (ii) on the maturity date pay to
the Agent for the account of the Lenders an amount equal to the difference, if any,
between the aggregate face amount of the maturing Bankers' Acceptances and the
amount of the Loans into which Conversion is requested; or

(© on the maturity date of the maturing Bankers' Acceptances, pay to the Agent for
the account of the Lenders an amount equal to the aggregate face amount of such
Bankers' Acceptances.

If the Canadian Borrower fails to so notify the Agent or make such payments on maturity,
the Agent shall effect a Conversion into a Canadian Prime Rate Loan under the same Credit
Facility as the maturing Bankers' Acceptances of the entire amount of such maturing Bankers'
Acceptances as if a Conversion Notice had been given by the Canadian Borrower to the Agent to
that effect.

6.7 Restriction on Rollovers and Conversions

Subject to the other provisions hereof, Conversions and Rollovers of Bankers'
Acceptances may only occur on the maturity date thereof.

6.8 Rollovers

In order to satisfy the continuing liability of the Canadian Borrower to a Lender for the
face amount of maturing Bankers' Acceptances accepted by such Lender, the Lender shall
receive and retain for its own account the Discount Proceeds of new Bankers' Acceptances issued
on a Rollover, and the Canadian Borrower shall on the maturity date of the Bankers' Acceptances
being rolled over pay to the Agent for the account of the Lenders an amount equal to the
difference between the face amount of the maturing Bankers' Acceptances and the Discount
Proceeds from the new Bankers' Acceptances, together with the acceptance fees to which the
relevant Lenders are entitled pursuant to Section 6.2.

6.9 Conversion into Bankers' Acceptances

In respect of Conversions into Bankers' Acceptances, in order to satisfy the continuing
liability of the Canadian Borrower to the Lenders for the amount of the converted Loan, each
Lender shall receive and retain for its own account the Discount Proceeds of the Bankers'
Acceptances issued upon such Conversion, and the Canadian Borrower shall on the Conversion
Date pay to the Agent for the account of the Lenders an amount equal to the difference between
the principal amount of the converted Loan and the aggregate Discount Proceeds from the
Bankers' Acceptances issued on such Conversion, together with the acceptance fees to which the
relevant Lenders are entitled pursuant to Section 6.2.
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6.10 Conversion from Bankers' Acceptances

In order to satisfy the continuing liability of the Canadian Borrower to the Lenders for an
amount equal to the aggregate face amount of the maturing Bankers' Acceptances converted to
another type of Loan, the Agent shall record the obligation of the Canadian Borrower to the
Lenders as a Loan of the type into which such continuing liability has been converted.

6.11 BA Equivalent Advances

Notwithstanding the foregoing provisions of this Section 6.11, a Non-Acceptance Lender
shall, in lieu of accepting Bankers' Acceptances, make a BA Equivalent Advance. The amount
of each BA Equivalent Advance shall be equal to the Discount Proceeds which would be realized
from a hypothetical sale of those Bankers' Acceptances which, but for this Section, such Lender
would otherwise be required to accept as part of such a Drawdown, Conversion or Rollover of
Bankers' Acceptances. To determine the amount of such Discount Proceeds, the hypothetical
sale shall be deemed to take place at the BA Discount Rate for such Loan. Any BA Equivalent
Advance shall be made on the relevant Drawdown Date, Rollover Date or Conversion Date as
the case may be and shall remain outstanding for the term of the relevant Bankers' Acceptances.
Concurrent with the making of a BA Equivalent Advance, a Non-Acceptance Lender shall be
entitled to deduct therefrom an amount equal to the acceptance fee which, but for this Section,
such Lender would otherwise be entitled to receive as part of such Loan. Subject to Section 6.6,
upon the maturity date for such Bankers' Acceptances, the Canadian Borrower shall pay to each
Non-Acceptance Lender an amount equal to the face amount at maturity of the Bankers'
Acceptances which, but for this Section, such Lender would otherwise be required to accept as
part of such a Drawdown, Conversion or Rollover of Bankers' Acceptances as repayment of the
amount of its BA Equivalent Advance plus payment of the interest accrued and payable thereon
to such maturity date as repayment of the amount of its BA Equivalent Advance plus payment of
the interest accrued and payable thereon to such maturity date. All BA Equivalent Advances
made by a Non-Acceptance Lender shall, if requested by such Lender, be evidenced by
promissory notes of the Canadian Borrower in form and substance satisfactory to such Lender,
acting reasonably, and the provisions of Section 6.4 shall apply, mutatis mutandis.

All references herein to "Loans" and "Bankers' Acceptances™ shall, unless otherwise
expressly provided herein or unless the context otherwise requires, be deemed to include BA
Equivalent Advances made by a Non-Acceptance Lender as part of a Drawdown, Conversion or
Rollover of Bankers' Acceptances.

6.12 Termination of Bankers' Acceptances

If at any time a Lender does not accept bankers' acceptances in the ordinary course of its
business, such Lender shall be deemed to be a Non-Acceptance Lender and shall make BA
Equivalent Advances in lieu of accepting Bankers' Acceptances under this Agreement.

6.13 Canadian Borrower Acknowledgements

In the event that the Canadian Borrower is marketing its own Bankers' Acceptances in
accordance with Section 6.5(2), the Canadian Borrower hereby agrees that it shall make its own
arrangements for the marketing and sale of the Bankers' Acceptances to be issued hereunder and
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that the Lenders shall have no obligation nor be responsible in that regard. The Canadian
Borrower further acknowledges and agrees that the availability of purchasers for Bankers'
Acceptances requested to be issued hereunder, as well as all risks relating to the purchasers
thereof, are its own risk.

6.14 Bankers' Acceptances under the Operating Facility

Notwithstanding anything in this Article 6 to the contrary, references in this Article 6 to
the delivery by the Canadian Borrower to, or the receipt by, the Agent, of Drawdown Notices,
Conversions Notices and Rollover Notices, shall, in respect of Drawdowns, Conversions and
Rollovers of Bankers' Acceptances under the Operating Facility, be deemed to be references to
delivery by the Canadian Borrower to, or the receipt by, the Operating Lender, of such
Drawdown Notices, Conversion Notices and Rollover Notices, as the case may be.

ARTICLE 7
LETTERS OF CREDIT

7.1 Availability

Subject to the provisions hereof, the applicable Borrower may require that Letters of
Credit be issued under a Canadian Credit Facility or the U.S. Facility, as the case may be, in
accordance with the Drawdown Notices and Rollover Notices of such Borrower; provided that:
(a) the aggregate Outstanding Principal represented by all outstanding Letters of Credit under the
Canadian Syndicated Facility shall not exceed U.S.$75,000,000 at any time (or the Equivalent
Amount thereof in Canadian Dollars), (b) the aggregate Outstanding Principal represented by all
outstanding Letters of Credit under the U.S. Facility shall not exceed U.S.$30,000,000 at any
time, and (c) the aggregate Outstanding Principal of all Fronted LCs issued by a given Fronting
Lender shall not exceed the Individual Fronting Limit applicable to such Fronting Lender. The
issuance of Letters of Credit shall constitute Drawdowns or Rollovers (as applicable) hereunder
and shall reduce the availability of the applicable Canadian Credit Facility or the U.S. Facility, as
the case may be, by the aggregate Outstanding Principal of Letters of Credit under such
Canadian Credit Facility or the U.S. Facility, as the case may be.

7.2 Currency, Type, Form and Expiry

Letters of Credit issued pursuant hereto shall be denominated in Canadian Dollars or
United States Dollars and amounts payable thereunder shall be paid in the currency in which the
Letter of Credit is denominated. A Letter of Credit issued hereunder shall, at the option of a
Borrower (as specified in the relevant Drawdown Notice or Rollover Notice), be issued (a) by
the Operating Lender under the Operating Facility, (b) under the Canadian Syndicated Facility,
(i) by a Fronting Lender as a Fronted LC or (ii) by the Agent on behalf of the Lenders (each as to
their Rateable Portion thereof) as a POA LC or (c) under the U.S. Facility, by the U.S. Facility
Fronting Lender as a Fronted LC. Letters of Credit shall be in a form satisfactory to the
Operating Lender, applicable Fronting Lender, the U.S. Facility Fronting Lender or the Agent (as
applicable), acting reasonably, and shall have an expiration date not in excess of one year from
the date of issue and, in any event, with respect to Letters of Credit under the Canadian
Syndicated Facility, not later than the then current Canadian Syndicated Facility Maturity Date
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and, with respect to Letters of Credit under the U.S. Facility, not later than the then current U.S.
Facility Maturity Date; provided that Letters of Credit may contain customary automatic renewal
provisions. On the Operating Facility Maturity Date, the Canadian Syndicated Facility Maturity
Date or the U.S. Facility Maturity Date, as the case may be, the applicable Borrower shall
provide or cause to be provided to, with respect to a Maturity Date in respect of a Canadian
Credit Facility or the U.S. Facility, the Agent cash collateral or letters of credit (or any
combination thereof) in accordance with the provisions of Section 2.17(2) in an amount equal to
or greater than the aggregate undrawn amount of all unexpired Letters of Credit outstanding
under the Operating Facility, the Canadian Syndicated Facility or the U.S. Facility, as the case
may be; such cash collateral and letters of credit shall be held by the Agent and be applied in
accordance with said Section 2.17(2) in satisfaction of and security for the Obligations of such
Borrower for such unexpired Letters of Credit.

7.3 No Conversion

Except as provided in Section 7.9, no Borrower may effect a Conversion of a Letter of
Credit.

7.4 POA LC Provisions

1) Each POA LC shall be issued by all Lenders as a single multi-Lender letter of
credit, but the obligation of each Lender thereunder shall be several, and not joint, based upon its
Rateable Portion in effect on the date of issuance of such POA LC. Each POA LC shall include
the provisions contained in and shall be substantially in the form of Schedule | annexed hereto;
provided that, without the prior written consent of each Lender, no POA LC shall be issued
which varies the several and not joint nature of the liability of each Lender thereunder.

@) Each POA LC shall be executed and delivered by the Agent in the name and on
behalf of, and as attorney-in-fact for, each Lender party to such Letter of Credit. The Agent shall
act under each POA LC as the agent of each Lender to:

@ receive Drafts and other documents presented by the beneficiary under such POA
LC,;

(b) determine whether such Drafts and documents are in compliance with the terms
and conditions of such POA LC; and

(©) notify such Lender and the Canadian Borrower that a valid drawing has been
made and the date that the related payment under such POA LC is to be made;
provided that the Agent (in such capacity) shall have no obligation or liability for
any payment to be made under any POA LC, and each POA LC shall expressly so
provide.

Each Lender hereby irrevocably appoints and designates the Agent as its attorney-in-fact,
acting through any duly authorized officer of the Agent, to execute and deliver in the name and
on behalf of such Lender each POA LC to be issued by such Lender hereunder. Promptly upon
the request of the Agent, each Lender will furnish to the Agent such powers of attorney or other
evidence as any beneficiary of any POA LC may reasonably request in order to demonstrate that
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the Agent has the power to act as attorney-in-fact for such Lender to execute and deliver such
POA LC. The Canadian Borrower and the Lenders agree that each POA LC shall provide that
all Drafts and other documents presented thereunder shall be delivered to the Agent and that all
payments thereunder shall be made by the Lenders obligated thereon through the Agent at the
branch of the Agent specified therein. Each Lender shall be severally liable under each POA LC
in proportion to its Rateable Portion on the date of issuance of such POA LC and each POA LC
shall specify each Lender's share of the amount payable thereunder.

(3) The Canadian Borrower and each Lender hereby authorize the Agent to review on
behalf of each Lender each Draft and other document presented under each POA LC. The
determination of the Agent as to the conformity of any documents presented under a POA LC to
the requirements of such POA LC shall, in the absence of the Agent's gross negligence or wilful
misconduct, be conclusive and binding on the Canadian Borrower and each Lender. The Agent
shall, within a reasonable time following its receipt thereof, examine all documents purporting to
represent a demand for payment under any POA LC. The Agent shall promptly after such
examination:

@ notify each of the Lenders obligated under such POA LC and the Canadian
Borrower by telephone (confirmed in writing) of such demand for payment and of
each Lender's share of such payment;

(b) deliver to each such Lender a copy of each document purporting to represent a
demand for payment under such POA LC; and

(c) notify each Lender and the Canadian Borrower whether said demand for payment
was properly made under such POA LC.

With respect to any drawing determined by the Agent to have been properly made under
a POA LC, each Lender will make a payment under such POA LC in accordance with its liability
under such POA LC and this Agreement, such payment to be made to the relevant Agent's
Account or such other account of the Agent as shall have been most recently designated by it for
such purpose by notice to the Lenders. The Agent will make any such payment available to the
beneficiary of such POA LC by promptly crediting the amounts so received, in like funds, to the
account identified by such beneficiary in connection with such demand for payment. Promptly
following any payment by any Lender in respect of any POA LC, the Agent will notify the
Canadian Borrower of such payment; provided that any failure to give or delay in giving such
notice shall not relieve the Canadian Borrower of its obligation to reimburse the Lenders with
respect to any such payment. The responsibility of the Agent and the Lenders in connection with
any Draft presented for payment under any POA LC shall, in addition to any payment obligation
expressly provided for in such POA LC, be limited to determining that the documents (including
each Draft) delivered under such Letter of Credit in connection with such presentment are in
conformity with such POA LC. The Agent shall not be required to make any payment under a
POA LC in excess of the amount received by it from the Lenders for such payment.
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7.5 Fronted LC Provisions

1) Each Fronting Lender and the U.S. Facility Fronting Lender will exercise and
give the same care and attention to each Fronted LC issued by it hereunder as it gives to its other
letters of credit and similar obligations, and such Fronting Lender's or U.S. Facility Fronting
Lender's, as the case may be, sole liability to each Lender or U.S. Facility Lender (as applicable)
shall be to promptly return to the Agent for the account of the relevant Lenders, each Lender's or
U.S. Facility Lender's (as applicable) Rateable Portion of any payments made to such Fronting
Lender or the U.S. Facility Fronting Lender, as the case may be, by the applicable Borrower
hereunder (other than the fees and amounts payable to such Fronting Lender or the U.S. Facility
Fronting Lender, as the case may be, in either case, for its own account) if such Borrower has
made a payment to such Fronting Lender or the U.S. Facility Fronting Lender, as the case may
be, hereunder. Each Lender agrees that, in paying any drawing under a Fronted LC, the
applicable Fronting Lender or the U.S. Facility Fronting Lender, as the case may be, shall not
have any responsibility to obtain any document (other than as expressly required by such Fronted
LC) or to ascertain or inquire as to the validity or accuracy of any such document or the authority
of any person delivering any such document. None of the applicable Fronting Lender, the U.S.
Facility Fronting Lender or any of their representatives, officers, employees or agents shall be
liable to any Lender for:

@ any action taken or omitted to be taken in connection herewith at the request or
with the approval of the Lenders;

(b) any action taken or omitted to be taken in connection with any Fronted LC in the
absence of gross negligence or wilful misconduct; or

(©) the execution, effectiveness, genuineness, validity, or enforceability of any
Fronted LC, or any other document contemplated thereby.

None of any of the Fronting Lenders nor the U.S. Facility Fronting Lender shall incur any
liability by acting in reliance upon any notice, consent, certificate, statement or other writing
(which may be a bank wire, electronic mail transmittal or similar writing) believed by it to be
genuine or to be signed by the proper person or persons.

@) Each Borrower and each Lender hereby authorize each applicable Fronting
Lender and the U.S. Facility Fronting Lender, as the case may be, to review on behalf of each
Lender each draft and other document presented under each Fronted LC. The determination of
the applicable Fronting Lender or the U.S. Facility Fronting Lender, as the case may be, as to the
conformity of any documents presented under a Fronted LC to the requirements of such Fronted
LC shall, in the absence of such Fronting Lender's or the U.S. Facility Fronting Lender's, as the
case may be, gross negligence or wilful misconduct, be conclusive and binding on the applicable
Borrower and each applicable Lender. Such applicable Fronting Lender or the U.S. Facility
Fronting Lender, as the case may be, shall, within a reasonable time following its receipt thereof,
examine all documents purporting to represent a demand for payment under any Fronted LC. A
Fronting Lender or the U.S. Facility Fronting Lender, as the case may be, shall promptly after
such examination:
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@) notify the Agent and the Canadian Borrower or the Agent and the U.S. Borrower,
as the case may be, by telephone (confirmed in writing) of such demand for
payment;

(b) deliver to the Agent a copy of each document purporting to represent a demand
for payment under such Fronted LC; and

(©) notify the Agent and the Canadian Borrower or the Agent and the U.S. Borrower,
as the case may be, whether said demand for payment was properly made under
such Fronted LC.

7.6 Letters of Credit if a Fronting Lender Ceases to be a Fronting Lender

1) In the event that a Lender under the Canadian Syndicated Facility does not have
the Required Rating, or in the opinion of each Fronting Lender, in its sole discretion, such
Fronting Lender is not willing to or is no longer able to accept the credit risk of such Lender,
then such Fronting Lender, may upon at least 30 days' notice to the Agent (with a copy to the
Canadian Borrower), elect not to issue further Fronted LCs from the effective date set forth in
such notice (the "Fronting Lender Withdrawal Notice").

(@) Notwithstanding the foregoing, all Fronted LCs outstanding as of the effective
date of the Fronting Lender Withdrawal Notice (the "Existing Fronted LCs") shall continue as
Fronted LCs pursuant to this Agreement, unless the beneficiary of such Fronted LC agrees that
such Fronted LC may be replaced by a new Letter of Credit. The Canadian Borrower shall use
reasonable commercial efforts to negotiate with such beneficiary to replace any Existing Fronted
LCs with a new Fronted LC or a Letter of Credit under the Operating Facility.

7.7 Letters of Credit if a U.S. Facility Fronting Lender Ceases to be the U.S. Facility
Fronting Lender

1) In the event that a U.S. Facility Lender under the U.S. Facility does not have the
Required Rating, or in the opinion of the U.S. Facility Fronting Lender, in its sole discretion, it is
not willing to or is no longer able to accept the credit risk of such U.S. Facility Lender, then the
U.S. Facility Fronting Lender, may upon at least 30 days' notice to the Agent (with a copy to the
U.S. Borrower), elect not to issue further Fronted LCs from the effective date set forth in such
notice (the "U.S. Facility Fronting Lender Withdrawal Notice").

(@) Notwithstanding the foregoing, all Fronted LCs outstanding as of the effective
date of the U.S. Fronting Lender Fronting Lender Withdrawal Notice shall continue as Fronted
LCs under the U.S. Facility pursuant to this Agreement, unless the beneficiary of such Fronted
LC agrees that such Fronted LC may be replaced by a new Letter of Credit.

7.8 Records

The Agent and, if applicable, the relevant Fronting Lender or the U.S. Facility Fronting
Lender, as the case may be, in the case of a Fronted LC, shall maintain records showing the
undrawn and unexpired amount of each Letter of Credit outstanding hereunder and each Lender's
share of such amount and showing for each Letter of Credit issued hereunder:
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@) the dates of issuance and expiration thereof;
(b) the amount thereof; and
(c) the date and amount of all payments made thereunder.

The Agent and, if applicable, the applicable Fronting Lender or the U.S. Facility Fronting
Lender, as the case may be, shall make copies of such records available to the Canadian
Borrower, the U.S. Borrower or any applicable Lender (as applicable) upon its request.

7.9 Reimbursement or Conversion on Presentation

On presentation of a Letter of Credit and payment thereunder by the Operating Lender, in
the case of a Letter of Credit issued under the Operating Facility, by the Lenders, in the case of a
POA LC, by a Fronting Lender, in the case of a Fronted LC issued under the Canadian
Syndicated Facility, or by the U.S. Facility Fronting Lender, in the case of a Fronted LC issued
under the U.S. Facility, the applicable Borrower shall forthwith pay to and reimburse the Agent
for the account of the Operating Lender, the Lenders, such Fronting Lender or the U.S. Facility
Fronting Lender (as applicable) for all amounts paid pursuant to such Letter of Credit; failing
such payment, such Borrower shall be deemed to have effected a Conversion of such Letter of
Credit into: (a) a Canadian Prime Rate Loan, in the case of a Letter of Credit denominated in
Canadian Dollars, or (b) a U.S. Base Rate Loan, in the case of a Letter of Credit denominated in
United States Dollars, in each case, under the same Canadian Credit Facility or the U.S. Facility,
as the case may be, as such Letter of Credit was issued and to the extent of the payment by the
Operating Lender, the applicable Lenders, the relevant Fronting Lender or the U.S. Facility
Fronting Lender (as applicable) thereunder.

7.10 Fronting Lender and U.S. Facility Fronting Lender Indemnity

1) If a Fronting Lender or the U.S. Facility Fronting Lender, as the case may be,
makes payment under any Fronted LC and the applicable Borrower does not fully reimburse the
applicable Fronting Lender or the U.S. Facility Fronting Lender, as the case may be, on or before
the date of payment, then Section 7.9 shall apply to deem a Loan under the relevant Credit
Facility to be outstanding to such Borrower under this Agreement in the manner herein set out.
Each Lender shall, on request by such Fronting Lender or the U.S. Facility Fronting Lender, as
the case may be, immediately pay to such Fronting Lender or the U.S. Facility Fronting Lender
(as applicable) an amount equal to such Lender's Rateable Portion of the amount paid by such
Fronting Lender or the U.S. Facility Fronting Lender, as the case may be, such that each Lender
is participating in the deemed Loan in accordance with its Rateable Portion and, for certainty,
regardless of whether any Default or Event of Default is then outstanding or whether any other
condition to the making of a Loan has been satisfied or not.

@) Each Lender shall immediately on demand indemnify a Fronting Lender or the
U.S. Facility Fronting Lender, as the case may be, to the extent of such Lender's Rateable
Portion of any amount paid or liability incurred by such Fronting Lender or the U.S. Facility
Fronting Lender, as the case may be, under each Fronted LC issued by it to the extent that the
applicable Borrower does not fully reimburse such Fronting Lender or the U.S. Facility Fronting
Lender, as the case may be, therefor.
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3 For certainty, the obligations in this Section 7.10 shall continue as obligations of
those Lenders who were Lenders at the time when each such Letter of Credit was issued
notwithstanding that such Lender may assign its rights and obligations hereunder, unless each
applicable Fronting Lender or the U.S. Facility Fronting Lender, as the case may be, specifically
releases such Lender from such obligations in writing.

7.11 Fees and Expenses

1) The applicable Borrower shall pay to: (a) the Agent for the account of the
Operating Lender, in the case of the issuance of a Letter of Credit under the Operating Facility,
(b) all Lenders which have a Commitment under the Canadian Syndicated Facility, in the case of
the issuance of a Letter of Credit under the Canadian Syndicated Facility, and all U.S. Facility
Lenders, in the case of the issuance of a Letter of Credit under the U.S. Facility, an issuance fee,
payable quarterly in arrears on the first Banking Day of each calendar quarter and payable on the
applicable Maturity Date or (if applicable) any earlier date on which such Credit Facility under
which such Letter of Credit is issued is fully cancelled, calculated at a rate per annum equal to
the Applicable Pricing Rate and on the average daily amount of each such Letter of Credit for the
number of days such Letter of Credit was outstanding for the period from and including the date
of issuance or the date of the immediately preceding determination of issuance fees (as the case
may be) to but excluding that date of determination, in each case, in a year of 365 days; provided
that the minimum issuance fee for each such Letter of Credit shall be the generally prevailing
minimum issuance fee in effect from time to time of the Agent, the Operating Lender, the
Fronting Lender or the U.S. Facility Fronting Lender (as applicable) issuing the Letter of Credit
in question.

@) The applicable Borrower shall pay (a) with respect to the Canadian Syndicated
Facility, to the Agent for the account of the relevant Fronting Lender in respect of the issuance of
any Fronted LC and (b) with respect to the U.S. Facility, to the Agent for the account of the U.S.
Facility Fronting Lender, in either case, a fronting fee, payable in arrears on the first Banking
Day of each calendar quarter and payable on the applicable Maturity Date or (if applicable) any
earlier date on which the Canadian Syndicated Facility or the U.S. Facility, as the case may be, is
fully cancelled, calculated at a rate per annum as is agreed in writing between the applicable
Borrower and each Fronting Lender or the U.S. Facility Fronting Lender, as the case may be,
from time to time (as advised to the Agent in writing by each such Fronting Lender or the U.S.
Facility Fronting Lender (as applicable) from time to time) on the average daily amount of each
such Fronted LC for the number of days which such Fronted LC was outstanding for the period
from and including the date of issuance or the date of the immediately preceding determination
of such fees (as the case may be) to but excluding that date of determination, in each case, in a
year of 365 days.

3 In addition, with respect to all Letters of Credit, the applicable Borrower shall
from time to time pay to the Operating Lender, the Agent, the applicable Fronting Lender or the
U.S. Facility Fronting Lender, as the case may be, its usual and customary fees and charges (at
the then prevailing rates) for the issuance, amendment, delivery and administration of letters of
credit such as the Letters of Credit and shall pay and reimburse the Agent, each Fronting
Lenders, the U.S. Facility Fronting Lender, the Operating Lender and the Lenders for any out-of-
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pocket costs and expenses incurred in connection with any Letter of Credit, including in
connection with any payment thereunder.

7.12 Additional Provisions

1) Indemnity and No Lender Liability

Each Borrower in respect of each Letter of Credit issued at its request shall
indemnify and save harmless the applicable Lenders, the Fronting Lenders, the U.S. Facility
Fronting Lender, the Operating Lender and the Agent against all claims, losses, costs, expenses
or damages to the Lenders, the Fronting Lenders, the Operating Lender and the Agent arising out
of or in connection with any Letter of Credit, the issuance thereof, any payment thereunder or
any action taken by the Lenders, the Fronting Lenders, the U.S. Facility Fronting Lender, the
Operating Lender or the Agent or any other person in connection therewith, including all costs
relating to any legal process or proceeding instituted by any party restraining or seeking to
restrain the issuer of a Letter of Credit or the Agent from accepting or paying any Draft or any
amount under any such Letter of Credit, except as a result of the Agent's, the Lenders’, applicable
Fronting Lender's, U.S. Facility Fronting Lender's or Operating Lender's (as applicable) gross
negligence or wilful misconduct. Each Borrower agrees that the Lenders, the Fronting Lenders,
the U.S. Facility Fronting Lender, the Operating Lender and the Agent shall have no liability to it
for any reason in respect of or in connection with any Letter of Credit, the issuance thereof, any
payment thereunder or any other action taken by the Lenders, the Fronting Lenders, the U.S.
Facility Fronting Lender, the Operating Lender, the Agent or any other person in connection
therewith, except as a result of the Agent's, Lenders', Fronting Lender's, U.S. Facility Fronting
Lender's or Operating Lender's (as applicable) gross negligence or wilful misconduct.

@) No Obligation to Inquire

Each Borrower hereby acknowledges and confirms to each of the Operating
Lender, the Fronting Lenders, the U.S. Facility Fronting Lender, the Agent and the Lenders that
the Operating Lender, the Fronting Lenders, the U.S. Facility Fronting Lender, the Agent and the
Lenders shall not be obliged to make any inquiry or investigation as to the right of any
beneficiary to make any claim or Draft or request any payment under a Letter of Credit and
payment pursuant to a Letter of Credit shall not be withheld by reason of any matters in dispute
between the beneficiary thereof and the applicable Borrower. The sole obligation of the
Operating Lender, the Fronting Lenders, the U.S. Facility Fronting Lender and the Agent and the
Lenders with respect to Letters of Credit is to cause to be paid a Draft drawn or purporting to be
drawn in accordance with the terms of the applicable Letter of Credit and for such purpose the
Operating Lender, the relevant Fronting Lender, the U.S. Facility Fronting Lender or Agent, as
the case may be, is only obliged to determine that the Draft purports to comply with the terms
and conditions of the relevant Letter of Credit.

The Operating Lender, the Fronting Lenders, the U.S. Facility Fronting Lender,
the Agent and the Lenders shall not have any responsibility or liability for or any duty to inquire
into the form, sufficiency (other than to the extent provided in the preceding paragraph),
authorization, execution, signature, endorsement, correctness (other than to the extent provided
in the preceding paragraph), genuineness or legal effect of any Draft, certificate or other
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document presented to it pursuant to a Letter of Credit and the Borrowers unconditionally
assumes all risks with respect to the same. Each Borrower agrees that it assumes all risks of the
acts or omissions of the beneficiary of any Letter of Credit with respect to the use by such
beneficiary of the relevant Letter of Credit. The Borrowers each further agree that none of the
Agent nor any Lender, including the Fronting Lenders, the U.S. Facility Fronting Lender and the
Operating Lender, nor any of their respective officers, directors or correspondents will assume
liability for, or be responsible for:

@ the validity, correctness, genuineness or legal effect of any document or
instrument relating to any Letter of Credit, even if such document or instrument
should in fact prove to be in any respect invalid, insufficient, inaccurate,
fraudulent or forged;

(b) the failure of any document or instrument to bear any reference or adequate
reference to any Letter of Credit;

(©) any failure to note the amount of any Draft on any Letter of Credit or on any
related document or instrument;

(d) any failure of the beneficiary of any Letter of Credit to meet the obligations of
such beneficiary to a Borrower or any other person;

(e any errors, inaccuracies, omissions, interruptions or delays in transmission or
delivery of any messages, directions or correspondence by mail, facsimile or
otherwise, whether or not they are in cipher;

()] any inaccuracies in the translation of any messages, directions or correspondence
or for errors in the interpretation of any technical terms; or

(9) any failure by the Agent or any Lender, including any Fronting Lender, the U.S.
Facility Fronting Lender or the Operating Lender, to make payment under any
Letter of Credit as a result of any law, control or restriction rightfully or
wrongfully exercised or imposed by any domestic or foreign court or government
or Governmental Authority or as a result of any other cause beyond the control of
the Agent or any Lender, including any Fronting Lender, the U.S. Facility
Fronting Lender or the Operating Lender, or their respective officers, directors or
correspondents.

3 Obligations Unconditional

The obligations of each Borrower hereunder with respect to all Letters of Credit
shall be absolute, unconditional and irrevocable and shall not be reduced by any event,
circumstance or occurrence, including any lack of validity or enforceability of a Letter of Credit,
or any Draft paid or acted upon by the Operating Lender, the Fronting Lenders, the U.S. Facility
Fronting Lender, the Agent, the Lenders or any of their respective correspondents being
fraudulent, forged, invalid or insufficient in any respect (except with respect to their gross
negligence or wilful misconduct or payment under a Letter of Credit other than in substantial
compliance therewith), or any set-off, defenses, rights or claims which the relevant Borrower
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may have against any beneficiary or transferee of any Letter of Credit. The obligations of the
relevant Borrower hereunder shall remain in full force and effect and shall apply to any alteration
to or extension of the expiration date of any Letter of Credit or any Letter of Credit issued to
replace, extend or alter any Letter of Credit.

4 Other Actions

Any action, inaction or omission taken or suffered by the Operating Lender, a
Fronting Lender, the U.S. Facility Fronting Lender, the Agent or any Lender or by any of their
respective correspondents under or in connection with a Letter of Credit or any Draft made
thereunder, if in good faith and in conformity with foreign or domestic laws, regulation or
customs applicable thereto shall be binding upon the Borrowers and shall not place the Operating
Lender, such Fronting Lender, the U.S. Facility Lender, the Agent, any Lender or any of their
respective correspondents under any resulting liability to either of the Borrowers. Without
limiting the generality of the foregoing, the Operating Lender, a Fronting Lender, the U.S.
Facility Fronting Lender, the Agent, any Lender and their respective correspondents may
receive, accept or pay as complying with the terms of a Letter of Credit, any Draft thereunder,
otherwise in order which may be signed by, or issued to, the administrator or any executor of, or
the trustee in bankruptcy of, or the receiver for any property of, or any person or entity acting as
a representative or in the place of, such beneficiary or its successors and assigns. The Borrowers
each covenant that they will not take any steps, issue any instructions to the Operating Lender, a
Fronting Lender, the U.S. Facility Fronting Lender, the Agent, any Lender or any of their
respective correspondents or institute any proceedings intended to derogate from the right or
ability of the Operating Lender, any Fronting Lender, the U.S. Facility Fronting Lender, the
Agent, any Lender or their respective correspondents to honour and pay any Letter of Credit or
any Drafts.

(5) Payment of Contingent Liabilities

The relevant Borrower shall pay to the Agent an amount equal to the maximum
amount available to be drawn under any unexpired Letter of Credit issued at its request which
becomes the subject of any order, judgment, injunction or other such determination (an
"Order"), or any petition, proceeding or other application for any Order by such Borrower or
any other party, restricting payment under and in accordance with such Letter of Credit or
extending the Operating Lender's, the applicable Fronting Lender's, the U.S. Facility Fronting
Lender's or applicable Lenders' liability, as the case may be, under such Letter of Credit beyond
the expiration date stated therein; payment in respect of each such Letter of Credit shall be due
forthwith upon demand in the currency in which such Letter of Credit is denominated.

Any amount paid to the Agent pursuant to the preceding paragraph shall be held
by the Agent in interest bearing cash collateral accounts (with interest payable for the account of
the applicable Borrower at the rates and in accordance with the then prevailing practices of the
Agent for accounts of such type) as continuing security for the relevant Obligations and shall,
prior to an Event of Default be applied by the Agent against the relevant Obligations for, or (at
the option of the Agent) be applied in payment of, such Letter of Credit if payment is required
thereunder; after an Event of Default the Agent shall apply such amounts, firstly, against any
Obligations in respect of the relevant Letter of Credit, and, after satisfaction of such Obligations
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or expiry of such Letter of Credit, against any other Obligations as it sees fit or as is directed by
the relevant Lenders.

The Agent shall release to the applicable Borrower any amount remaining in the
cash collateral accounts after applying the amounts necessary to discharge the Obligations
relating to such Letter of Credit, upon the later of:

@ the date on which any final and non-appealable order, judgment or other
determination has been rendered or issued either terminating any applicable Order
or permanently enjoining the Operating Lender, the relevant Fronting Lender, the
U.S. Facility Fronting Lender or Lenders, as the case may be, from paying under
such Letter of Credit;

(b) the earlier of:

() the date on which either the original counterpart of such Letter of Credit is
returned to the Operating Lender, the relevant Fronting Lender, the U.S.
Facility Fronting Lender or the Agent, as the case may be, for cancellation
or the Operating Lender or the applicable Fronting Lender or the U.S.
Facility Fronting Lender or the applicable Lenders, as the case may be, is
or are released by the beneficiary thereof from any other obligation in
respect of such Letter of Credit to the satisfaction of the Operating Lender,
such Fronting Lender, the U.S. Facility Fronting Lender or the Agent, as
the case may be, acting reasonably); and

(i) the expiry of such Letter of Credit; and

(© if an Event of Default has occurred, the payment and satisfaction of all
Obligations and the cancellation or termination of the Credit Facilities.

(6) No Consequential Damages

Notwithstanding any other provision of the Documents to the contrary, the
Operating Lender, the Fronting Lenders, the U.S. Facility Fronting Lender, the Agent and the
Lenders shall not be liable to either of the Borrowers for any consequential, indirect, punitive or
exemplary damages with respect to action taken or omitted to be taken by any of them under or
in respect of any Letter of Credit.

(7) Uniform Customs and Practice

The Uniform Customs and Practice for Documentary Credits as most recently
published by the International Chamber of Commerce (the "Uniform Customs for Letters of
Credit") shall in all respects apply to each Letter of Credit that is a letter of credit unless
expressly provided to the contrary therein and shall be deemed for such purpose to be part of this
Agreement as if fully incorporated herein. The Uniform Rules for Demand Guarantees as most
recently published by the International Chamber of Commerce (the "Uniform Customs for
Letters of Guarantee™) shall in all respects apply to each Letter of Credit that is a letter of
guarantee unless expressly provided to the contrary therein and shall be deemed for such purpose
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to be a part of this Agreement as if fully incorporated herein. In the event of any conflict or
inconsistency between the Uniform Customs and the governing law of this Agreement, the
Uniform Customs for Letters of Credit or Uniform Customs for Letters of Guarantee, as
applicable, shall, to the extent permitted by applicable law, prevail to the extent necessary to
remove the conflict or inconsistency.

7.13 Certain Information and Notices to the Agent with Respect to L etters of Credit

1) Each Fronting Lender (other than the Fronting Lender which is the Agent) shall
forthwith advise the Agent of any payment under, or cancellation of (whether full or partial), any
Letter of Credit issued by such Fronting Lender pursuant hereto.

(@) The U.S. Facility Fronting Lender (to the extent the U.S. Facility Fronting Lender
is not the Agent) shall forthwith advise the Agent of any payment under, or cancellation of
(whether full or partial), any Letter of Credit issued by the U.S. Facility Fronting Lender
pursuant hereto.

(3) For certainty, all Rollover Notices requesting a Rollover of a Letter of Credit shall
also be delivered to the Agent (rather than only to a Fronting Lender, the U.S. Facility Fronting
Lender or the Operating Lender, as the case may be), and, in addition to the other provisions
hereof applicable to such a Rollover, no Rollover of a Letter of Credit shall be made unless a
Rollover Notice is given to the Agent in accordance with Section 2.7(1)(d).

ARTICLE 8
PLACE AND APPLICATION OF PAYMENTS

8.1 Place of Payment of Principal, Interest and Fees: Payments to Agent

All payments of principal, interest, fees and other amounts to be made by a Borrower to
the Agent, the Fronting Lenders, the U.S. Facility Fronting Lender and the Lenders pursuant to
this Agreement shall be made without set-off, counterclaim, deduction or reduction of any nature
or kind whatsoever (for, as applicable, the account of the Lenders, the applicable Fronting
Lender, the U.S. Facility Fronting Lender, the Operating Lender or its own account) in the
currency in which the relevant Loan is outstanding for value on the day such amount is due, and
if such day is not a Banking Day on the Banking Day next following, by deposit or transfer
thereof to the applicable Agent's Accounts, Agent's U.S. Facility Account or the applicable
Operating Lender's Account, as the case may be, or at such other place as the applicable
Borrower and the Agent or the Operating Lender may from time to time agree. Notwithstanding
anything to the contrary expressed or implied in this Agreement, the receipt by the Agent in
accordance with this Agreement of any payment made by a Borrower under the Canadian
Syndicated Facility or the U.S. Facility for the account of any of the Lenders shall, insofar as
such Borrower's obligations to the relevant Lenders are concerned, be deemed also to be receipt
by such Lenders and such Borrower shall have no liability in respect of any failure or delay on
the part of the Agent in disbursing and/or accounting to the relevant Lenders in regard thereto.
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8.2 Designated Accounts of the Lenders

All payments of principal, interest, fees or other amounts to be made by the Agent to the
applicable Lenders pursuant to this Agreement shall be made for value on the day required
hereunder, provided the Agent receives funds from the applicable Borrower for value on such
day, and if such funds are not so received from such Borrower or if such day is not a Banking
Day, on the Banking Day next following, by deposit or transfer thereof at the time specified
herein to the account of each Lender designated by such Lender to the Agent for such purpose or
to such other place or account as the relevant Lenders may from time to time notify the Agent.

8.3 Funds

Each amount advanced, disbursed or paid hereunder shall be advanced, disbursed or paid,
as the case may be, in such form of funds as may from time to time be customarily used in
Calgary, Alberta, Toronto, Ontario and New York, New York in the settlement of banking
transactions similar to the banking transactions required to give effect to the provisions of this
Agreement on the day such advance, disbursement or payment is to be made (for certainty, each
such amount advanced, disbursed or paid, as the case may be, in immediately available funds to
the extent possible in the relevant jurisdiction).

8.4 Application of Payments

Except as otherwise agreed in writing by all of the Lenders, if any Event of Default shall
occur and be continuing, all payments made by a Borrower to the Agent and the applicable
Lenders shall be applied in the following order:

@ to amounts due hereunder as fees other than acceptance fees for Bankers'
Acceptances or issuance fees for Letters of Credit;

(b) to amounts due hereunder as costs and expenses;
(©) to amounts due hereunder as default interest;

(d) to amounts due hereunder as interest or acceptance fees for Bankers' Acceptances
or issuance fees for Letters of Credit; and

(e) to amounts due hereunder as principal (including reimbursement obligations in
respect of Bankers' Acceptances and Letters of Credit).

8.5 Payments Clear of Taxes; FATCA

1) Canadian Borrower

@ Subject to Section 8.5(1)(b), any and all payments by the Canadian Borrower to
the Agent or the Lenders on account of any obligation of the Canadian Borrower
shall be made free and clear of, and without deduction or withholding for or on
account of, any and all present or future Taxes and all liabilities with respect
thereto imposed, levied, collected, withheld or assessed by any Governmental
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Authority or under the laws of any international tax authority imposed on the
Agent or the Lenders, or by or on behalf of the foregoing, other than any U.S.
federal withholding Taxes imposed under FATCA. In addition, the Canadian
Borrower agrees to pay any present or future stamp, transfer, registration, excise,
issue, documentary or other taxes, charges or similar levies which arise from any
payment made under this Agreement or the Loans or in respect of the execution,
delivery or registration or the compliance with this Agreement or the other
Documents contemplated hereunder. The Canadian Borrower shall indemnify
and hold harmless the Agent and the Lenders for the full amount of all of the
foregoing Taxes or other amounts paid or payable by the Agent or the Lenders
and any liability (including penalties, interest, additions to tax and reasonable out-
of-pocket expenses) resulting therefrom or with respect thereto.

If the Canadian Borrower shall be required by law to deduct or withhold any
amount from any payment or other amount required to be paid to the Agent or the
Lenders hereunder (other than amounts in respect of any U.S. federal withholding
Taxes imposed under FATCA), or if any liability therefor shall be imposed or
shall arise from or in respect of any sum payable hereunder (other than liabilities
arising from any U.S. federal withholding Taxes imposed under FATCA), then
the sum payable to the Agent or the Lenders hereunder shall be increased as may
be necessary so that after making all required deductions, withholdings, and
additional income tax payments attributable thereto (including deductions,
withholdings or income tax payable for additional sums payable under this
provision) the Agent or the Lenders, as the case may be, receive an amount equal
to the amount they would have received had no such deductions or withholdings
been made or if such additional taxes had not been imposed; in addition, the
Canadian Borrower shall pay the full amount deducted or withheld for such
liabilities to the relevant taxation authority or other authority in accordance with
applicable law, such payment to be made (if the liability is imposed on the
Canadian Borrower) for its own account or (if the liability is imposed on the
Agent or the Lenders) on behalf of and in the name of the Agent or the relevant
Lenders, as the case may be. If the liability is imposed on the Agent, the U.S.
Facility or the Lenders, the Canadian Borrower shall deliver to the Agent or the
Lenders evidence satisfactory to the Agent or the Lenders, acting reasonably, of
the payment to the relevant taxation authority or other authority of the full amount
deducted or withheld.

Each Lender shall use reasonable efforts to contest (to the extent contestation is
reasonable) such imposition or assertion of such Taxes and shall reimburse to the
applicable Borrower the amount of any reduction of Taxes, to the extent of
amounts that have been paid by such Borrower in respect of such Taxes in
accordance with this Agreement, as a result of such contestation and, provided
that, no Lender shall have any obligation to expend its own funds, suffer any
economic hardship or take any action detrimental to its interests (as determined by
the relevant Lender in its sole discretion, acting reasonably) in connection
therewith unless it shall have received from the applicable Borrower payment
therefor or an indemnity with respect thereto, satisfactory to it.
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U.S. Borrower

Any and all payments by or on account of any obligation of the U.S. Borrower
under any Document shall be made without deduction or withholding for any
Taxes, except as required by Applicable Laws. If any Applicable Laws (as
determined in the good faith discretion of the U.S. Borrower or the Agent, as
applicable) requires the deduction or withholding of any Tax from any such
payment by either the U.S. Borrower or the Agent, then the U.S. Borrower or the
Agent, as the case may be, shall be entitled to make such deduction or
withholding and shall timely pay the full amount deducted or withheld to the
relevant Governmental Authority in accordance with Applicable Laws and, if
such Tax is an Indemnified Tax, then the sum payable by the U.S. Borrower shall
be increased as necessary so that after such deduction or withholding has been
made (including such deductions and withholding applicable to additional sums
payable under this Section 8.5(2)(a)) the Agent or applicable U.S. Facility Lender,
as the case may be, receives an amount equal to the sum it would have received
had no such deduction or withholding been made.

The U.S. Borrower shall timely pay to the relevant Governmental Authority in
accordance with Applicable Laws, or at the option of the Agent timely reimburse
it for the payment of, any Other Taxes.

The U.S. Borrower shall indemnify the Agent and each U.S. Facility Lender,
within 10 days after written demand therefor, for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or
attributable to amounts payable under this Section 8.5(2)) payable or paid by the
Agent or such U.S. Facility Lender, as the case may be, or required to be withheld
or deducted from a payment to the Agent or such U.S. Facility Lender, as the case
may be, and any reasonable expenses arising therefrom or with respect thereto,
whether or not such Indemnified Taxes were correctly or legally imposed or
asserted by the relevant Governmental Authority. A certificate as to the amount
of such payment or liability delivered to the U.S. Borrower by a U.S. Facility
Lender (with a copy to the Agent), or by the Agent on its own behalf or on behalf
of a U.S. Facility Lender, shall be presumed correct absent manifest error.

Each U.S. Facility Lender shall severally indemnify the Agent, within 10 days
after demand therefor, for (i) any Indemnified Taxes attributable to such U.S.
Facility Lender (but only to the extent that the U.S. Borrower has not already
indemnified the Agent for such Indemnified Taxes and without limiting the
obligation of the U.S. Borrower to do so), (ii) any Taxes attributable to such U.S.
Facility Lender's failure to comply with the provisions of Section 16.7 relating to
the maintenance of a Participant Register and (iii) any Excluded Taxes
attributable to such U.S. Facility Lender, in each case, that are payable or paid by
the Agent in connection with any Document, and any reasonable expenses arising
therefrom or with respect thereto, whether or not such Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority. A certificate
as to the amount of such payment or liability delivered to any U.S. Facility Lender
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by the Agent shall be presumed correct absent manifest error. Each U.S. Facility
Lender hereby authorizes the Agent to set off and apply any and all amounts at
any time owing to such U.S. Facility Lender under any Document or otherwise
payable by the Agent to the U.S. Facility Lender from any other source against
any amount due to the Agent under this Section 8.5(2)(d).

@) Any U.S. Facility Lender that is entitled to an exemption from or
reduction of withholding Tax with respect to payments made under any
Document shall deliver to the U.S. Borrower and the Agent, at the time or times
reasonably requested by the U.S. Borrower or the Agent, such properly completed
and executed documentation reasonably requested by the U.S. Borrower or the
Agent as will permit such payments to be made without withholding or at a
reduced rate of withholding. In addition, any U.S. Facility Lender, if reasonably
requested by the U.S. Borrower or the Agent, shall deliver such other
documentation prescribed by Applicable Laws reasonably requested by the U.S.
Borrower or the Agent as will enable the U.S. Borrower or the Agent to determine
whether or not such U.S. Facility Lender is subject to United States of America
backup withholding or information reporting requirements. Notwithstanding
anything to the contrary in the preceding two sentences, the completion, execution
and submission of such documentation (other than such documentation set forth
in Section 8.5(3)(b) and Section 8.5(5) below) shall not be required if in the
Lender's reasonable judgment such completion, execution or submission would
subject such U.S. Facility Lender to any material unreimbursed cost or expense or
would materially prejudice the legal or commercial position of such U.S. Facility
Lender.

(b) Without limiting the generality of the foregoing, (i) any U.S. Facility
Lender that is a U.S. Person shall deliver to the U.S. Borrower and the Agent on
or prior to the date on which such U.S. Facility Lender becomes a U.S. Facility
Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the U.S. Borrower or the Agent), executed originals of IRS
Form W-9 (or any successor form) certifying that such U.S. Facility Lender is
exempt from United States of America federal backup withholding Tax; and (ii)
any U.S. Facility Lender that is a Foreign Lender shall, to the extent it is legally
entitled to do so, deliver to the U.S. Borrower and the Agent (in such number of
copies as shall be requested by the recipient) on or prior to the date on which such
Foreign Lender becomes a U.S. Facility Lender under this Agreement (and from
time to time thereafter upon the reasonable request of the U.S. Borrower or the
Agent), whichever of the following is applicable: (A) in the case of a Foreign
Lender claiming the benefits of an income tax treaty to which the United States of
America is a party (x) with respect to payments of interest under any Document,
executed originals of IRS Form W-8BEN (or any successor form, including IRS
Form W-8BEN-E) establishing an exemption from, or reduction of, U.S. federal
withholding Tax pursuant to the "interest™ article of such tax treaty and (y) with
respect to any other applicable payments under any Document, IRS Form W-
8BEN (or any successor form, including IRS Form W-8BEN-E) establishing an
exemption from, or reduction of, U.S. federal withholding Tax pursuant to the
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"business profits” or "other income™ article of such tax treaty; (B) executed
originals of IRS Form W-8ECI (or any successor form); (C) in the case of a
Foreign Lender claiming the benefits of the exemption for portfolio interest under
Section 881(c) of the Code, (x) a certificate substantially in the form of Schedule
K-1 to the effect that such Foreign Lender is not a "bank" within the meaning of
Section 881(c)(3)(A) of the Code, a "10 percent shareholder” of the U.S.
Borrower within the meaning of Section 881(c)(3)(B) of the Code, or a
"controlled foreign corporation” described in Section 881(c)(3)(C) of the Code (a
"U.S. Tax Compliance Certificate™) and (y) executed originals of IRS Form W-
8BEN (or any successor form, including IRS Form W-8BEN-E); or (D) to the
extent a Foreign Lender is not the beneficial owner, executed originals of IRS
Form W-8IMY (or any successor form), accompanied by IRS Form W-8ECI (or
any successor form), IRS Form W-8BEN (or any successor form, including IRS
Form W-8BEN-E), a U.S. Tax Compliance Certificate substantially in the form of
Schedule K-2 or Schedule K-3, IRS Form W-9 (or any successor form), and/or
other certification documents from each beneficial owner, as applicable; provided
that if the Foreign Lender is a partnership and one or more direct or indirect
partners of such Foreign Lender are claiming the portfolio interest exemption,
such Foreign Lender may provide a U.S. Tax Compliance Certificate substantially
in the form of Schedule K-4 on behalf of each such direct and indirect partner.

4) Any U.S. Facility Lender that is a Foreign Lender shall, to the extent it is legally
entitled to do so, deliver to the U.S. Borrower and the Agent (in such number of copies as shall
be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a
U.S. Facility Lender under this Agreement (and from time to time thereafter upon the reasonable
request of the U.S. Borrower or the Agent), executed originals of any other form prescribed by
Applicable Laws as a basis for claiming exemption from or a reduction in United States of
America federal withholding Tax, duly completed, together with such supplementary
documentation as may be prescribed by Applicable Laws to permit the U.S. Borrower or the
Agent to determine the United States of America withholding or deduction required to be made.

(5) If a payment made to a Lender under any Document would be subject to U.S.
federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the
applicable reporting requirements of FATCA (including those contained in Section 1471(b) or
1472(b) of the Code, as applicable, or the Income Tax Act (Canada)), such Lender shall deliver to
the applicable Borrower and/or the Agent (as applicable) at the time or times prescribed by
Applicable Laws and at such time or times reasonably requested by such applicable Borrower or
the Agent such documentation prescribed by Applicable Laws (including as prescribed by
Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested
by such applicable Borrower or the Agent as may be necessary for such applicable Borrower and
the Agent to comply with their obligations under FATCA and to determine that such Lender has
complied with such Lender's obligations under FATCA or the Income Tax Act (Canada) or to
determine the amount to deduct and withhold from such payment. Solely for purposes of this
Section 8.5(5), "FATCA" shall include any amendments made to FATCA after the date of this
Agreement.
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(6) Each Lender agrees that if any form or certification it previously delivered expires
or becomes obsolete or inaccurate in any respect, it shall update such form or certification or
promptly notify the applicable Borrower and/or the Agent (as applicable) in writing of its legal
inability to do so.

@) If any party determines, in its sole discretion exercised in good faith, that it has
received a refund of any Taxes as to which it has been indemnified pursuant to Section 8.5(2)
(including by the payment of additional amounts pursuant to Section 8.5(2)), it shall pay to the
indemnifying party an amount equal to such refund (but only to the extent of indemnity
payments made under Section 8.5(2) with respect to the Taxes giving rise to such refund), net of
all out-of-pocket expenses (including Taxes) of such indemnified party and without interest
(other than any interest paid by the relevant Governmental Authority with respect to such
refund). Such indemnifying party, upon the request of such indemnified party, shall repay to
such indemnified party the amount paid over pursuant to this Section 8.5(7) (plus any penalties,
interest or other charges imposed by the relevant Governmental Authority) in the event that such
indemnified party is required to repay such refund to such Governmental Authority.
Notwithstanding anything to the contrary in this Section 8.5(7), in no event will the indemnified
party be required to pay any amount to an indemnifying party pursuant to this Section 8.5(7) the
payment of which would place the indemnified party in a less favorable net after-Tax position
than the indemnified party would have been in if the Tax subject to indemnification and giving
rise to such refund had not been deducted, withheld or otherwise imposed and the
indemnification payments or additional amounts with respect to such Tax had never been paid.
This Section 8.5(7) shall not be construed to require any indemnified party to make available its
Tax returns (or any other information relating to its Taxes that it deems confidential) to the
indemnifying party or any other person.

(8) Each party’s obligations under this Section 8.5 shall survive the resignation or
replacement of the Agent or any assignment of rights by, or the replacement of, a Lender, the
termination of the Commitments and the repayment, satisfaction or discharge of all Obligations.

8.6  Set-Off

1) In addition to any rights now or hereafter granted under applicable law and not by
way of limitation of any such rights, upon the occurrence of an Event of Default which remains
unremedied (whether or not the Loans have been accelerated hereunder), the Agent and each
Lender shall have the right (and are hereby authorized by the Borrowers) at any time and from
time to time to combine all or any of a Borrower's accounts with the Agent or the Lender, as the
case may be, and to set-off and to appropriate and to apply any and all deposits (general or
special, term or demand) including, but not limited to, indebtedness evidenced by certificates of
deposit whether matured or unmatured, and any other indebtedness at any time held by such
Borrower or owing by such Lender or the Agent, as the case may be, to or for the credit or
account of such Borrower against and towards the satisfaction of any Obligations owing by such
Borrower, and may do so notwithstanding that the balances of such accounts and the liabilities
are expressed in different currencies, and the Agent and each Lender are hereby authorized to
effect any necessary currency conversions at the noon spot rate of exchange announced by the
Bank of Canada on the Banking Day before the day of conversion.
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The Agent or the applicable Lender, as the case may be, shall notify the Canadian

Borrower of any such set-off from a Borrower's accounts within a reasonable period of time
thereafter, although the Agent or the Lender, as the case may be, shall not be liable to either
Borrower for its failure to so notify.

8.7 Margin Changes: Adjustments for Margin Changes

(1)
(@)

(b)

(©)

()
Pricing Rate:

(@)

(b)

©)

Changes in the Applicable Pricing Rate shall be effective:

in the case of outstanding Bankers' Acceptances, upon the earlier of (i) 90 days
after any change in the Senior Secured Debt to EBITDA Ratio which results in a
change in the Applicable Pricing Rate in accordance with the provisions of such
definition and (ii) the next Rollover or Conversion thereof after such change;

in all other cases, from and as of the day immediately following the Quarter End
in respect of which a change in the Senior Secured Debt to EBITDA Ratio results
in a change in the Applicable Pricing Rate in accordance with the provisions of
such definition; and

without the necessity of notice to either of the Borrowers.

For any Loans outstanding as of the effective date of a change in an Applicable

in the case of increases in such rates per annum, each Borrower shall pay to the
Agent for the account of the relevant Lenders such additional interest or fees, as
the case may be, as may be required to give effect to the relevant increases in the
interest or fees payable on or in respect of such Loans from and as of the effective
date of the relevant increase in rates; and

in the case of decreases in such rates per annum, each Borrower shall receive a
credit against subsequent interest payable on Loans or fees payable pursuant to
Section 5.6, Section 6.2 or Section 7.11(1), as the case may be, to the extent
necessary to give effect to the relevant decreases in the interest or fees payable on
or in respect of such Loans from and as of the effective date of the relevant
decrease in rates.

The additional payments required by Section 8.7(2)(a) shall be made on the first

Banking Day of the calendar month immediately following the calendar month in which the
changes in the Applicable Pricing Rate are effective. The adjustments required by Section
8.7(2)(b) shall be accounted for in successive interest and fee payments by the applicable
Borrower until the amount of the credit therein contemplated has been fully applied; provided
that, upon satisfaction in full of all Obligations and cancellation of all Credit Facilities in
accordance herewith, the Lenders shall pay to the applicable Borrower an amount equal to any
such credit which remains outstanding.
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ARTICLE 9
REPRESENTATIONS AND WARRANTIES

9.1 Representations and Warranties

1) The Canadian Borrower represents and warrants as follows to the Agent and to
each of the Lenders and acknowledges and confirms that the Agent and each of the Lenders is
relying upon such representations and warranties:

@ Existence and Good Standing

The Canadian Borrower and each of its Subsidiaries is a corporation validly
existing and in good standing under the laws of its jurisdiction of formation or is a partnership or
trust validly existing under the laws of its jurisdiction of formation; each is duly registered in all
other jurisdictions where the nature of its property or character of its business requires
registration (except for jurisdictions where the failure to be so registered or qualified would not
have a Material Adverse Effect), and has all necessary power and authority to own its properties
and carry on its business as presently carried on or as contemplated by the Documents.

(b) Authority

The Canadian Borrower and each of its Subsidiaries has full power, legal right
and authority to enter into the Documents to which it is a party and do all such acts and things as
are required by such Documents to be done, observed or performed, in accordance with the terms
thereof.

(©) Valid Authorization and Execution

The Canadian Borrower and each of its Subsidiaries has taken all necessary
corporate, partnership and other action (as applicable) of its directors, shareholders, partners,
trustees and other persons (as applicable) to authorize the execution, delivery and performance of
the Documents to which it is a party and to observe and perform the provisions thereof in
accordance with the terms therein contained.

(d) Validity of Agreement - Non Conflict

None of the authorization, execution or delivery of this Agreement or
performance of any obligation pursuant thereto requires or will require, pursuant to applicable
law now in effect, any approval or consent of any Governmental Authority having jurisdiction
(except such as has already been obtained and are in full force and effect) nor is in conflict with
or contravention of (i) the Canadian Borrower's or any of its Subsidiary's articles, by laws or
other constating documents or any resolutions of directors or shareholders or partners, as
applicable, or the provisions of its partnership agreement or declaration of trust or trust indenture
(as applicable) or (ii) the provisions of any other indenture, instrument, undertaking or other
agreement to which the Canadian Borrower or any of its Subsidiaries is a party or by which they
or their properties or assets are bound, the contravention of which would have or would
reasonably be expected to have a Material Adverse Effect. The Documents when executed and
delivered will constitute valid and legally binding obligations of the Canadian Borrower and
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each of its Subsidiaries which is a party thereto enforceable against each such party in
accordance with their respective terms, subject to applicable bankruptcy, insolvency and other
laws of general application limiting the enforceability of creditors' rights and to the fact that
equitable remedies are only available in the discretion of the court.

(e) Ownership of Property

Subject to Permitted Encumbrances, the Canadian Borrower and each of its
Subsidiaries has good and marketable title to its P&NG Rights and P&NG Leases and to its other
material property, except to the extent that failure to have such title would not have or would not
reasonably be expected to have a Material Adverse Effect.

()] Encumbrances

Neither the Canadian Borrower nor any of its Subsidiaries has created, incurred,
assumed, suffered to exist, or entered into any contract, instrument or undertaking pursuant to
which, any person may have or be entitled to any Security Interest on or in respect of its property
and assets or any part thereof except for Permitted Encumbrances.

(9) No Material Adverse Effect

No event, circumstance or condition has occurred or is continuing which has had,
or would reasonably be expected to have, a Material Adverse Effect, except to the extent the
Canadian Borrower has previously advised the Agent in writing of the same, including the
particulars of such event, circumstance or condition.

(h) No Omissions

The Canadian Borrower has made available to the Agent and the Lenders all
material information necessary to make any representations, warranties and statements contained
in this Agreement not misleading in any material respect in light of the circumstances in which
they are given.

() Non Default

No Default or Event of Default has occurred or is continuing.

() Financial Condition

() The audited and unaudited consolidated financial statements of the
Canadian Borrower delivered to the Lenders and the Agent pursuant
hereto present fairly, in all material respects, the consolidated financial
condition of the Canadian Borrower as at the date thereof and the results
of the consolidated operations thereof for the fiscal year or fiscal quarter
(as applicable) then ending, all in accordance with GAAP consistently
applied.
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(i) Except as has been disclosed to the Agent by written notice in accordance
with the provisions of this Agreement, no filing is imminent of a report of
a material change as required to be filed by the Canadian Borrower or any
Subsidiary with any securities commission or exchange or with any
Governmental Authority having jurisdiction over the issuance and sale of
securities of the Canadian Borrower or any Subsidiary and which material
change would have or would reasonably be expected to have a Material
Adverse Effect.

(k) Information Provided

All information, materials and documents, including all cash flow projections,
economic models, engineering data, capital and operating budgets and other information and
data:

() prepared and provided to the Agent by the Canadian Borrower or any of
its Subsidiaries in respect of the transactions contemplated by this
Agreement, or as required by the terms of this Agreement, were, in the
case of financial projections, prepared in good faith based upon reasonable
assumptions at the date of preparation, and, in all other cases, true,
complete and correct in all material respects as of the respective dates
thereof; and

(i) to the extent prepared by persons other than the Canadian Borrower or any
of its Subsidiaries and provided to the Agent by or on behalf of the
Canadian Borrower or any of its Subsidiaries in respect of the transactions
contemplated by this Agreement, or as required by the terms of this
Agreement, were, to the best of the knowledge of the Canadian Borrower,
after due inquiry, in the case of financial projections, prepared in good
faith based upon reasonable assumptions at the date of preparation and, in
all other cases, true, complete and correct in all material respects as of the
respective dates thereof.

M Absence of Litigation

There are no actions, suits or proceedings pending or, to the knowledge of the
Canadian Borrower, threatened against or affecting the Canadian Borrower or any of its
Subsidiaries, their property or any of their undertakings and assets, at law, in equity or before
any arbitrator or before or by any Governmental Authority having jurisdiction in the premises in
respect of which there is a reasonable possibility of a determination adverse to the Canadian
Borrower or any of its Subsidiaries and which, if determined adversely, would have or would
reasonably be expected to have a Material Adverse Effect.

(m)  Compliance with Applicable Laws, Court Orders and Agreements

The Canadian Borrower and each of its Subsidiaries and their respective property,
businesses and operations are in compliance with all Applicable Laws (including all applicable
Environmental Laws), all applicable directives, judgments, decrees, injunctions and orders
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rendered by any Governmental Authority or court of competent jurisdiction, its articles, by laws
and other constating documents and all other agreements or instruments to which it is a party or
by which its property or assets are bound, and any employee benefit plans, except to the extent
that failure to so comply would not have and would not reasonably be expected to have a
Material Adverse Effect.

(n) Required Permits in Effect

All Required Permits are in full force and effect, except to the extent that the
failure to have or maintain the same in full force and effect would not, when taken in the
aggregate, have or reasonably be expected to have a Material Adverse Effect.

(o) Remittances Up to Date

All of the material remittances required to be made by the Canadian Borrower and
its Subsidiaries to Governmental Authorities have been made, are currently up to date and there
are no outstanding arrears, other than those which are being contested by Permitted Contest.

(p)  Environmental

() To the best of the knowledge and belief of the Canadian Borrower, after
due inquiry, the Canadian Borrower, its Subsidiaries and their respective
properties, assets and undertakings taken as a whole comply in all respects
and the businesses, activities and operations of same and the use of such
properties, assets and undertakings and the processes and undertakings
performed thereon comply in all respects with all Environmental Laws
except, in each case, to the extent that failure to so comply would not have
and would not reasonably be expected to have a Material Adverse Effect;
further, the Canadian Borrower does not know, and has no reasonable
grounds to know, of any facts which result in or constitute or are likely to
give rise to non-compliance with any Environmental Laws, which facts or
non-compliance have or would reasonably be expected to have a Material
Adverse Effect.

(i)  The Canadian Borrower and its Subsidiaries have not received written
notice and, except as previously disclosed to the Agent in writing, have no
knowledge after due inquiry, of any facts which could give rise to any
notice of non-compliance with any Environmental Laws, which non-
compliance has or would reasonably be expected to have a Material
Adverse Effect and have not received any notice that the Canadian
Borrower or any of its Subsidiaries is a potentially responsible party for a
federal, provincial, regional, municipal or local clean up or corrective
action in connection with their respective properties, assets and
undertakings where such clean up or corrective action has or would
reasonably be expected to have a Material Adverse Effect.
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(q)  Taxes

The Canadian Borrower and each of its Subsidiaries has duly filed on a timely
basis all tax returns required to be filed and have paid all material Taxes which are due and
payable, and have paid all material assessments and reassessments, and all other material Taxes,
governmental charges, governmental royalties, penalties, interest and fines claimed against them,
other than those which are being contested by them by Permitted Contest; they have made
adequate provision for, and all required instalment payments have been made in respect of,
Taxes payable for the current period for which returns are not yet required to be filed; there are
no agreements, waivers or other arrangements providing for an extension of time with respect to
the filing of any tax return by them or the payment of any Taxes; there are no actions or
proceedings being taken by any taxation authority in any jurisdictions where the Canadian
Borrower or any of its Subsidiaries carries on business to enforce the payment of any Taxes by
them other than those which are being contested by them by Permitted Contest.

(9] Subsidiaries

() As of the date hereof, set forth on Schedule J annexed hereto is a complete
and accurate list of (A) each Subsidiary of the Canadian Borrower, (B) the
jurisdiction of formation of each Subsidiary of the Canadian Borrower and
(C) whether such Subsidiary of the Canadian Borrower is a Material
Subsidiary.

(i) Subject to Section 11.1(1), the only Material Subsidiaries of the Canadian
Borrower are Wholly-Owned Subsidiaries which have provided Security
for the Credit Facilities in accordance with the Documents.

(s) Investment Company Act

None of the Canadian Borrower nor any of its Subsidiaries is an "investment
company" or a company "controlled” by an "investment company" within the meaning of the
Investment Company Act of 1940 (United States).

(®) Compliance with Regulations T, U and X

None of the Canadian Borrower nor any of its Subsidiaries is engaged, principally
or as one of their important activities, in the business of extending credit directly or indirectly for
the purpose of purchasing or carrying directly or indirectly margin stock (within the meaning of
Regulation U). No proceeds of any Drawdown will be used to purchase or carry any margin
stock in violation of Regulation T, U or X.

(w Pension Plans

All Plans are in compliance in all material respects with all applicable provisions
of ERISA. No ERISA Event has occurred with respect to any Plan that has had, or would
reasonably be expected to have, a Material Adverse Effect, and each Plan has complied with and
been administered in all material respects in accordance with applicable provisions of ERISA
and the Code. No "accumulated funding deficiency™ (as defined in Section 302 of ERISA) has
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occurred with respect to any Plan that has had, or would reasonably be expected to have, a
Material Adverse Effect, and there has been no material excise tax imposed under Section 4971
of the Code with respect to any Plan. To the knowledge of the Canadian Borrower, no reportable
event under Section 4043 of ERISA and the regulations issued thereunder has occurred with
respect to any Multiemployer Plan, and each Multiemployer Plan has complied with and been
administered in all material respects with applicable provisions of ERISA and the Code. The
aggregate actuarial present value of all benefits vested under all Plans (based on the assumptions
used to fund such Plans) did not, in the aggregate, as of the last annual valuation date applicable
thereto, exceed the value of the assets of such Plans allocable to such vested benefits by more
than U.S.$10,000,000. Neither the Canadian Borrower nor any member of the Controlled Group
has had a complete or partial withdrawal from any Multiemployer Plan for which there is any
withdrawal liability that would have or would reasonably be expected to have a Material Adverse
Effect. As of the most recent valuation date applicable thereto, neither the Canadian Borrower
nor any member of the Controlled Group would become subject to any material liability under
ERISA if the Canadian Borrower or any member of the Controlled Group has received notice
that any Multiemployer Plan is insolvent or in reorganization. Based upon GAAP existing as of
the date of this Agreement and current factual circumstances, the Canadian Borrower has no
reason to believe that the annual cost during the term of this Agreement to the Canadian
Borrower or any member of the Controlled Group for post-retirement benefits to be provided to
the current and former employees of the Canadian Borrower or any member of the Controlled
Group under Plans that are welfare benefit plans (as defined in Section 3(1) of ERISA) would
have, in the aggregate, or would reasonably be expected to have, in the aggregate, a Material
Adverse Effect.

(v) Anti-Terrorism Laws; Anti-Money Laundering Laws

Q) No part of the proceeds of any Drawdown nor drawings under any Letter
of Credit will be used to fund any operations in, finance any investments
or activities in, or make any payments to, a Sanctioned Person in any
manner that would result in any violation by any person (including any
Lender and the Agent) of (A) any Sanctions or (B) applicable regulations,
rules and executive orders administered by any Sanctions Authority.

(i) None of the Canadian Borrower nor any of its Subsidiaries (A) is, or will
become a Sanctioned Person or (B) engages or will engage in any dealings
or transactions, or is or will be otherwise associated, with any Sanctioned
Person that would result in any violation of (x) any Sanctions or (y)
applicable regulations, rules and executive orders administered by any
Sanctions Authority.

(i) The Canadian Borrower and its Subsidiaries are in compliance in all
material respects with any laws relating to money laundering or terrorist
financing, including, without limitation, the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada); the Bank Secrecy Act,
31 U.S.C. sections 5301 et seq.; the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001, Pub. L. 107-56 (a/k/a the USA Patriot Act);
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Laundering of Monetary Instruments, 18 U.S.C. section 1956; Engaging
in Monetary Transactions in Property Derived from Specified Unlawful
Activity, 18 U.S.C. section 1957; the Financial Recordkeeping and
Reporting of Currency and Foreign Transactions Regulations, 31 C.F.R.
Chapter X (Parts 1000 et. seq.); and any similar laws or regulations
currently in force or hereafter enacted.

The Canadian Borrower and its Subsidiaries, to the Canadian Borrower's
knowledge, are not the subject of any investigation, inquiry or
enforcement proceedings by any Governmental Authority regarding any
offense or alleged offense under any anti-corruption, anti-terrorism, or
anti-money laundering laws in which there is a reasonable possibility of an
adverse decision which would reasonably be expected to have a Material
Adverse Effect or affect the legality, validity or enforceability of the
Documents, and no such investigation, inquiry or proceeding is pending
or, to the knowledge of the Canadian Borrower, has been threatened.

Each of the Canadian Borrower and its Subsidiaries has conducted its
business in compliance in all material respects with all applicable anti-
corruption laws, including without limitation the Proceeds of Crime
(Money Laundering) and Terrorist Financing Act (Canada), the UK
Bribery Act and the FCPA. No part of the proceeds of any Drawdown or
any drawings under any Letter of Credit has been used or will be used,
directly or indirectly, for any payments to any governmental official or
employee, political party, official of a political party, candidate for
political office, or anyone else acting in a governmental capacity, in order
to obtain, retain or direct business or obtain any improper advantage, in
violation of the FCPA, the UK Bribery Act, or any similar law or
regulation to which the Canadian Borrower or its Subsidiaries or any
Lender or the Agent is subject, in all cases, to the extent that such laws
apply to the Canadian Subsidiary and its Subsidiaries or any Lender or the
Agent.

In addition to and without limiting, derogating from or otherwise affecting the
representations and warranties of the Canadian Borrower contained in Section 9.1(1), the U.S.
Borrower, with respect to itself only, represents and warrants to the Agent and to each of the
U.S. Facilities Lenders (and acknowledges and confirms that the Agent and each of the U.S.
Facility Lenders is relying upon such representations and warranties) that each of the
representations and warranties of the Canadian Borrower contained in the following provisions
of said Section 9.1(1) is true, correct and complete in all respects with respect to the U.S.
Borrower as if made and repeated at length in this Section 9.1(2) by the U.S. Borrower, mutatis
mutandis: Sections 9.1(1)(a), (b), (c), (d) and (i).
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9.2 Deemed Repetition

1) On the date of delivery by a Borrower of a Drawdown Notice to the Agent, and
again on the date of any Drawdown made by such Borrower pursuant thereto:

@) except those representations and warranties which the applicable Borrower has
notified the Agent in writing cannot be repeated for such Drawdown and in
respect of which all of the Lenders have waived in writing (with or without terms
or conditions) the application of the condition precedent in Section 3.2(b) for such
Drawdown, each of the representations and warranties of each of the Borrowers
contained in Section 9.1 shall be deemed to be repeated; and

(b) each Borrower shall be deemed to have represented to the Agent and the Lenders
that, except as has otherwise been notified to the Agent in writing and has been
waived in accordance herewith, no event has occurred and remains outstanding
which would constitute a Default or an Event of Default nor will any such event
occur as a result of the aforementioned Drawdown.

@) On the date of delivery by a Borrower of a Conversion Notice or Rollover Notice
to the Agent, and again on the date of any Conversion or Rollover (except in respect of a deemed
or mandatory Conversion contemplated by the last paragraph of Section 6.6 or by Sections 7.9,
12.3, 13.1 and 13.2), such Borrower shall be deemed to have represented and warranted to the
Agent and the Lenders that no event has occurred and remains outstanding which would
constitute a Default or an Event of Default nor will any such event occur as a result of the
aforementioned Conversion or Rollover, as the case may be.

9.3 Other Documents

All representations, warranties, certifications and statements of the Borrowers or any
Subsidiary thereof contained in any other Document delivered pursuant hereto or thereto shall be
deemed to constitute representations and warranties made by the Borrowers to the Agent and the
Lenders under Section 9.1 of this Agreement.

94 Effective Time of Repetition

All representations and warranties, when repeated or deemed to be repeated hereunder,
shall be construed with reference to the facts and circumstances existing at the time of repetition,
unless they are stated herein to be made as at the date hereof or as at another date.

9.5 Nature of Representations and Warranties

The representations and warranties set out in this Agreement or deemed to be made
pursuant hereto shall survive the execution and delivery of this Agreement and the making of
each Drawdown, notwithstanding any investigations or examinations which may be made by the
Agent, the Lenders or Lenders' Counsel. Such representations and warranties shall survive until
this Agreement has been terminated, provided that the representations and warranties relating to
environmental matters shall survive the termination of this Agreement.
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ARTICLE 10
GENERAL COVENANTS

10.1 Affirmative Covenants of the Canadian Borrower

So long as any Obligation is outstanding or any Credit Facility is available hereunder, the
Canadian Borrower covenants and agrees with each of the Lenders and the Agent that, unless
(subject to Section 16.10) a Majority of the Lenders otherwise consent in writing:

@ Punctual Payment and Performance

It shall duly and punctually pay the principal of all Loans, all interest thereon and
all fees and other amounts required to be paid by the Canadian Borrower hereunder in the
manner specified hereunder and the Canadian Borrower shall perform and observe all of its
obligations under this Agreement and under any other Document to which it is a party.

(b) Books and Records

It shall keep, and shall cause each Subsidiary to keep, proper books of record and
account in which complete and correct entries will be made of its transactions in accordance with
GAAP.

(©) Maintenance and Operation

It shall do or cause to be done, and will cause each Subsidiary to do or cause to be
done, all things necessary or required to have all its properties, assets and operations owned,
operated and maintained in accordance with sound, diligent and prudent industry practice and
Applicable Laws except to the extent that the failure to do or cause to be done the same would
not have and would not reasonably be expected to have a Material Adverse Effect, and at all
times cause the same to be owned, operated, maintained and used in compliance with all terms of
any applicable insurance policy.

(d) Compliance with Legislation Generally; Required Permits

Except as otherwise permitted by Section 10.2(c) and 10.2(j), the Canadian
Borrower shall, and shall cause each of its Subsidiaries, to preserve and maintain its corporate,
partnership or trust existence (as the case may be) as a corporation, partnership or trust existing
under the laws of the jurisdiction of its formation. The Canadian Borrower shall do or cause to be
done, and shall cause each of its Subsidiaries to do or cause to be done, all acts necessary or
desirable to comply with all Applicable Laws and all agreements or instruments to which it is a
party or by which its property or assets are bound, except where such failure to comply does not
and would not reasonably be expected to have a Material Adverse Effect, and to maintain and
keep in full force and effect all Required Permits and all other franchises, licences, rights,
privileges, permits and Governmental Authorizations necessary to enable the Canadian Borrower
and each of its Subsidiaries to operate and conduct their respective businesses in accordance with
prudent industry practice, except to the extent that the failure to maintain and keep in full force
and effect any of the same does not and would not reasonably be expected to have a Material
Adverse Effect.
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Budgets, Financial Statements, Engineering Reports and Other Information

The Canadian Borrower shall deliver to the Agent with sufficient copies for each

(i)

(i)

(iii)

(iv)

(v)

(vi)

Annual Capital and Operating Budgets - as soon as available and, in any
event, within 120 days after the end of each of its fiscal years, a copy of
the its annual consolidated capital budget and operating budget for the
next fiscal year (approved by its board of directors);

Annual Financials - as soon as available and, in any event, within 120
days after the end of each of its fiscal years, copies of the Canadian
Borrower's audited annual financial statements on a consolidated basis,
consisting of a balance sheet, statement of income, statement of cash flows
and statement of shareholders' equity for each such year, together with the
notes thereto prepared in accordance with GAAP consistently applied,
together with a report of the Canadian Borrower's auditors thereon;

Quarterly Financials - as soon as available and, in any event within 60
days after the end of each of its first, second and third fiscal quarters the
Canadian Borrower's unaudited quarterly financial statements on a
consolidated basis, in each case consisting of a balance sheet, statement of
income, statement of cash flows and statement of shareholders' equity for
each such period all in reasonable detail and stating in comparative form
the figures for the corresponding date and period in the previous fiscal
year, all prepared in accordance with GAAP consistently applied;

Compliance Certificate - concurrently with furnishing the financial
statements pursuant to Sections 10.1(e)(ii) and (iii), a Compliance
Certificate signed by any one of the president, chief financial officer, vice
president finance or treasurer of the Canadian Borrower and stating that,
inter alia, the representations and warranties in Section 9.1 are true and
accurate in all respects (or, if applicable, specifying those that are not),
that the Canadian Borrower and its Subsidiaries are not in default under
the terms and conditions of this Agreement and the other Documents and
that no Default or Event of Default has occurred and is continuing (or, if
applicable, specifying those defaults or events notified in accordance with
Section 10.1(h) below);

Financial Instruments - concurrently with furnishing the financial
statements pursuant to Sections 10.1(e)(ii) and (iii), a report on the status
of all outstanding Financial Instruments, such report to be in a form and
containing such information as may be required by the Lenders, acting
reasonably;

Annual Independent Engineering Report - within 90 days after the end of
each of the Canadian Borrower's fiscal years, an Engineering Report,




-116 -

effective as of the immediately preceding December 31, prepared by an
Independent Engineer; and

(vii) Other - at the request of the Agent, such other information, reports,
engineering data, certificates, projections of income and cash flow or other
matters affecting the business, affairs, financial condition, property or
assets of the Canadian Borrower or its Subsidiaries as the Agent may
reasonably request.

()] Rights of Inspection

At any reasonable time and from time to time upon reasonable prior notice, the
Canadian Borrower shall permit, and shall cause its Subsidiaries to permit, the Agent or any
representative thereof (at the expense of the Canadian Borrower during the continuance of a
Default or Event of Default and, otherwise, at the expense of the Agent) to (i) examine and make
copies of and abstracts from the records and books of account of the Canadian Borrower or any
of its Subsidiaries, (ii) visit and inspect the premises and properties of the Canadian Borrower or
any of its Subsidiaries (in each case at the risk of the Canadian Borrower, except for the gross
negligence or wilful misconduct of the inspecting party or the failure of any such inspecting
party to comply with Applicable Laws or the Canadian Borrower's or any such Subsidiary's
health and safety requirements, as advised to such inspecting party), and (iii) discuss the affairs,
operations, finances and accounts of the Canadian Borrower or any of its Subsidiaries with any
of the officers of the Canadian Borrower or any of its Subsidiaries.

(9) Notice of Material Litigation

The Canadian Borrower shall promptly give written notice to the Agent of any
litigation, proceeding or dispute affecting the Canadian Borrower or any of its Subsidiaries in
respect of a demand or claim in respect of which there is a reasonable possibility of an adverse
determination and which if adversely determined would reasonably be expected either to result
in a liability, obligation or judgment in excess of U.S.$20,000,000 (or the Equivalent Amount
thereof in Canadian Dollars or the equivalent thereof in any other currency) or to have a Material
Adverse Effect, and shall from time to time furnish to the Agent all reasonable information
requested by the Agent concerning the status of any such litigation, proceeding or dispute.

(h) Notice of Default or Event of Default

The Canadian Borrower shall, as soon as reasonably practicable, promptly deliver
to the Agent, upon becoming aware of a Default or the occurrence of an Event of Default, an
Officer's Certificate describing in detail such Default or such Event of Default and specifying the
steps, if any, being taken to cure or remedy the same.

Q) Notice of Material Adverse Effect

The Canadian Borrower shall, as soon as reasonably practicable, promptly notify
the Agent of any event, circumstance or condition that has had, or would reasonably be expected
to have, a Material Adverse Effect.
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() Notice of New Subsidiaries

The Canadian Borrower shall promptly give written notice to the Agent of the
acquisition, creation or existence of each new Subsidiary after the date hereof.

(k) Securities Disclosure

The Canadian Borrower shall, and shall cause its Subsidiaries to, promptly furnish
to the Agent copies of all reports, material change reports, notices and other non-confidential
information that the Canadian Borrower is required by applicable law or stock exchange
requirements to file with any securities commission or stock exchange, furnish to its shareholders
or publicly disclose (whether by way by advertisement or otherwise), except for insider reports
and other filings which are of an administrative nature and do not contain any material
information with respect to the business, affairs or financial condition of the Canadian Borrower
and its Subsidiaries. The Canadian Borrower shall be deemed to have satisfied its obligations
under this Section 10.1(k) if and to the extent any of the foregoing shall have been filed with the
Canadian Securities Administrators (and are accessible to the Agent) in the SEDAR filing
system at www.sedar.com and the Canadian Borrower shall have notified the Agent of such
filing.

() Payment of Royalties, Taxes, Withholdings, etc.

The Canadian Borrower shall, and shall cause each of its Subsidiaries to, from
time to time pay or cause to be paid all royalties, rents, Taxes, rates, levies or assessments,
ordinary or extraordinary, governmental fees or dues, and to make and remit all withholdings,
lawfully levied, assessed or imposed upon the Canadian Borrower and its Subsidiaries or any of
the assets of the Canadian Borrower or any of its Subsidiaries, as and when the same become due
and payable, except when and so long as the validity of any such royalties, rents, Taxes, rates,
levies, assessments, fees, dues or withholdings is being contested by the Canadian Borrower or
its Subsidiaries by a Permitted Contest.

(m)  Payment of Preferred Claims

The Canadian Borrower shall, and shall cause its Subsidiaries to, from time to
time pay when due or cause to be paid when due all amounts related to wages, workers'
compensation obligations, government royalties or pension fund obligations and any other
amount which may result in a lien, charge, Security Interest or similar encumbrance against the
assets of the Canadian Borrower or such Subsidiary arising under statute or regulation, except
when and so long as the validity of any such amounts or other obligations is being contested by
the Canadian Borrower or its Subsidiaries by a Permitted Contest.

(n) Environmental Covenants

Q) Without limiting the generality of Section 10.1(d) above, the Canadian
Borrower shall, and shall cause its Subsidiaries and any other party acting
under their direction to, conduct their business and operations so as to
comply at all times with all Environmental Laws if the consequence of a
failure to comply, either alone or in conjunction with any other such non-
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compliances, would have or would reasonably be expected to have a
Material Adverse Effect.

(i) If the Canadian Borrower or its Subsidiaries shall:

(A)  receive or give any notice that a violation of any Environmental
Law has or may have been committed or is about to be committed
by the same, and if such violation has or would reasonably be
expected to have a Material Adverse Effect;

(B)  receive any notice that a complaint, proceeding or order has been
filed or is about to be filed against the same alleging a violation of
any Environmental Law, and if such violation would reasonably be
expected to have a Material Adverse Effect; or

(C)  receive any notice requiring the Canadian Borrower or a
Subsidiary, as the case may be, to take any action in connection
with the release of Hazardous Materials into the environment or
alleging that the Canadian Borrower or the Subsidiary may be
liable or responsible for costs associated with a response to or to
clean up a Release of Hazardous Materials into the environment or
any damages caused thereby, and if such action or liability has or
would reasonably be expected to have a Material Adverse Effect,

the Canadian Borrower shall promptly provide the Agent with a copy of such
notice and shall furnish, or cause to be furnished, to the Agent from time to time
all reasonable information requested by the Agent relating to the same.

(0) Use of Loans

The Canadian Borrower shall use all Loans and the proceeds thereof solely for the
purposes set forth in Section 2.3 hereof and subject to the limitations set forth in Section 2.3(3).
The Canadian Borrower shall not, nor shall it permit any Subsidiary or other person acting on its
or a Subsidiary's behalf to, take any action which would or would reasonably be expected to
cause any of the Documents to violate Regulation T, U or X or to violate Section 7 of the
Securities Exchange Act of 1934 (United States) or any rule or regulation thereunder, in each
case as now in effect or as the same may hereinafter be in effect, including without limitation,
the use of the proceeds of any Drawdown or Letters of Credit to purchase or carry any margin
stock in violation of Regulation T, U or X.

(p) Required Insurance

The Canadian Borrower shall, and shall cause its Subsidiaries to, maintain, in full
force and effect with financially sound and reputable insurers, insurance with respect to their
respective properties and business and against such casualties and contingencies and in such
types and such amounts as shall be in accordance with prudent business practices for
corporations or other entities of the size and type of business and operations as the Canadian
Borrower and its Subsidiaries.
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(o) Compliance With P&NG Leases

The Canadian Borrower shall, and shall cause its Subsidiaries to, comply in all
material respects with the P&NG Leases relating to P&NG Rights, taken as a whole, and if a
notice of termination or default in respect of any such P&NG Lease is given to the Canadian
Borrower or any of its Subsidiaries by any other party thereto, the Canadian Borrower shall
forthwith provide a copy of such notice to the Agent and shall advise the Agent as to what steps
and actions the Canadian Borrower and its Subsidiaries are taking to remedy the default in
question and/or to avoid the termination of such P&NG Lease.

n Anti-Terrorism Laws; Anti-Money Laundering Laws; Anti-Corruption Laws
Representations Continue to be True

The Canadian Borrower shall, and shall cause its Subsidiaries to, conduct its
business operations such that the representations and warranties in Section 9.1(1)(v) are true and
correct at all times that this Agreement is in effect (and not just at, and as of, the times such
representations and warranties are made or deemed to be made).

(s) Termination of Plans

Promptly, and in any event within 20 Banking Days after receipt thereof by a
Borrower or any member of the Controlled Group from the PBGC, the Canadian Borrower shall
provide to the Agent copies of each notice received by such Borrower or any such member of the
Controlled Group of the PBGC's intention to terminate any Plan, in each case, that would have or
would reasonably be expected to have a Material Adverse Effect.

(® Other ERISA Notice

() Promptly, and in any event within 20 Banking Days after receipt thereof
by a Borrower or any member of the Controlled Group from a
Multiemployer Plan sponsor, the Canadian Borrower shall provide to the
Agent a copy of each notice received by such Borrower or any member of
the Controlled Group concerning the imposition or amount of withdrawal
liability pursuant to Section 4202 of ERISA that would have or would
reasonably be expected to cause a Material Adverse Effect.

(i) Promptly, and in any event within 20 Banking Days after any Borrower or
member of the Controlled Group knows that an ERISA Event has
occurred, the Canadian Borrower shall provide to the Agent a statement
describing the ERISA Event and the action, if any, which such Borrower
or a member of the Controlled Group proposes to take with respect
thereto.

(w Notices in Respect of Second Lien Debt

The Canadian Borrower shall provide to the Agent:
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() as soon as reasonably practicable, and in any event not less than 10
Banking Days prior written notice of the Canadian Borrower's intention to
create, incur or issue any Second Lien Debt, together with an Officer's
Certificate attaching a true and complete copy of any Second Lien
Financing Agreement which the Canadian Borrower is intending to enter
into in connection therewith;

(i) as soon as reasonably practicable, and in any event no later than 3 Banking
Days after becoming actually aware of a default, event of default or other
similar condition or event (however described) under, pursuant or relating
to the Second Lien Financing Agreement, an Officer's Certificate
describing in detail such default, event of default or other similar condition
or event (however described) and specifying the steps, if any, being taken
to cure or remedy the same;

(iii))  not less than 10 Banking Days' prior written notice of any proposed
material alteration, amendment, modification or supplement to, or
restatement of, the Second Lien Financing Agreement or any ancillary
document, instrument or agreement related thereto (or any waiver or
consent to like effect), which notice shall include a copy of such proposed
alteration, amendment, modification, supplement, restatement, waiver or
consent; and

(iv)  promptly, and in any event not less than 5 Banking Days after entering
into any Second Lien Financing Agreement or any ancillary document,
instrument or agreement related thereto or any agreement providing for
any material alteration, amendment, modification or supplement to, or
restatement of, any of the foregoing (or any waiver or consent to like
effect), an Officer's Certificate attaching a true and complete executed
copy of the same.

10.2 Negative Covenants of the Canadian Borrower

So long as any Obligation is outstanding or any Credit Facility is available hereunder, the
Canadian Borrower covenants and agrees with each of the Lenders and the Agent that, unless
(subject to Section 16.10) a Majority of the Lenders otherwise consent in writing:

@ Change of Business

The Canadian Borrower shall not, and shall not permit any Subsidiary to, change
in any material respect the nature of its business or operations from the types of businesses and
operations carried on by the Canadian Borrower and its Subsidiaries on the date hereof.

(b) Negative Pledge
The Canadian Borrower shall not, nor shall it permit any Subsidiary to, create,

issue, incur, assume or permit to exist any Security Interests on any of their property,
undertakings or assets other than Permitted Encumbrances.
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(c) No Dissolution

Except as permitted by Section 10.2(j), the Canadian Borrower shall not, nor shall
it permit any of its Subsidiaries to, liquidate, dissolve or wind up or take any steps or
proceedings in connection therewith except, in the case of Subsidiaries, where the successor
thereto or transferee thereof is the Canadian Borrower or another Wholly-Owned Subsidiary.

(d) Limit on Sale of Assets

Q) Except for Permitted Dispositions, the Canadian Borrower shall not, and
shall not permit any Subsidiary thereof to, sell, transfer or otherwise
dispose of any of their respective property or assets (a) during the
continuance of a Default or Event of Default or (b) from and after the date
hereof, whether in one or a series of transactions, which, in aggregate,
have a fair market value in excess of U.S.$250,000,000 (for certainty, a
sale, transfer or other disposition of property or assets to a person at arm's
length from the Canadian Borrower and its Subsidiaries shall constitute
prima facie evidence of the fair market value of such property or assets
being sold, transferred or disposed of).

(i) In addition to and without limiting, derogating from or otherwise affecting
the requirements of Section 10.2(d)(i), except for Permitted Dispositions,
the Canadian Borrower shall not, and shall not permit any Subsidiary
thereof to, sell, transfer or otherwise dispose of any of their respective
U.S. Assets from and after the date hereof, whether in one or a series of
transactions, which, in aggregate, have a fair market value in excess of
U.S.$100,000,000 (for certainty, a sale, transfer or other disposition of
U.S. Assets to a person at arm's length from the Canadian Borrower and
its Subsidiaries shall constitute prima facie evidence of the fair market
value of such U.S. Assets being sold, transferred or disposed of).

(e) Limitation on Non-Material Subsidiary Debt

The Canadian Borrower shall not, and shall not permit the Subsidiaries who have
not provided Security to, incur, assume or otherwise become liable for Debt which, in the
aggregate at any time, exceeds the Threshold Amount.

()] Limit on Investment

Except for Investments in the Canadian Borrower or in any Material Subsidiary
which has previously granted Security to the Agent on behalf of the Lenders, the Canadian
Borrower shall not, nor shall it permit any of its Subsidiaries to, make Investments in excess, in
the aggregate in any calendar year, of U.S.$50,000,000 in or relating to (A) P&NG Rights which
are located in countries which are not members of the OECD, or (B) any person (x) whose
property, assets or undertakings are principally located in countries which are not members of
the OECD or (y) whose business is other than the exploration, development and production of
Petroleum Substances from P&NG Rights located in countries which are members of the OECD.
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(9) Limits on Distributions

In addition to and without derogating from Section 10.2(n), the Canadian
Borrower shall not make or permit any Subsidiary to make any Distributions which would have
or would reasonably be expected to have a Material Adverse Effect or would adversely affect or
impair the ability or capacity of the Canadian Borrower or a Subsidiary to pay or fulfill any of
the Obligations or Lender Financial Instrument Obligations under any Lender Financial
Instruments.

Notwithstanding the foregoing or any other provision of the Documents to the
contrary and in addition thereto, the Canadian Borrower shall not make or permit any Subsidiary
to make any Distributions during the continuance of a Default or Event of Default.

(h) Financial Instruments

The Canadian Borrower shall not enter into or permit any Subsidiary to enter into,
transact or have outstanding any Financial Instruments or Financial Instrument Obligations for
speculative purposes or in contravention of the prevailing hedging policies of the board of
directors of the Canadian Borrower.

Q) Non Arm's Length Transactions

The Canadian Borrower shall not, nor shall it permit any Subsidiary to, enter into
any contract, agreement or transaction whatsoever, including, for the sale, purchase, lease or
other dealing in any material property other than at a consideration which equals the fair market
value of such property or other than at a fair market rental as regards leased property except in
respect of transactions between or among the Canadian Borrower and/or one or more of its
Wholly-Owned Subsidiaries.

() No Merger, Amalgamation, etc.

The Canadian Borrower shall not, nor shall it permit any Subsidiary to, enter into
any transaction (other than any transaction where the same only involves Subsidiaries which are
not Material Subsidiaries) whereby all or substantially all of its undertaking, property and assets
would become the property of any other person (herein called a "Successor") whether by way of
reconstruction, reorganization, recapitalization, consolidation, amalgamation, merger, transfer,
sale or otherwise (each, a "Fundamental Transaction™), unless:

() in the case of the Canadian Borrower, the Successor is a corporation and
incorporated under the federal laws of Canada or the laws of any province
of Canada or the Successor is a partnership duly established under the
laws of any province of Canada or, in the case of the U.S. Borrower, the
Successor is a corporation and incorporated under the laws of any State in
the United States of America, the Successor is a limited liability company
and formed under the laws of any State in the United States of America, or
the Successor is a partnership duly established under the laws of any State
in the United States of America;
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prior to or contemporaneously with the consummation of such transaction
the Successor and, as applicable, each of the Canadian Borrower and its
Subsidiaries shall have executed and delivered or caused to be executed
and delivered to the Agent such instruments and done such things as, in
the reasonable opinion of Lenders' Counsel, are necessary or advisable to
establish that upon the consummation of such transaction:

(A)  the Successor will have assumed (by operation of law or
otherwise) all the covenants and obligations of the Canadian
Borrower or a Subsidiary, as applicable, under all Documents to
which the Canadian Borrower or such Subsidiary, as applicable, is
a party; and

(B) this Agreement and the other applicable Documents, as the case
may be, will be valid and binding obligations of the Successor and
each of the Canadian Borrower and its Subsidiaries which is a
party thereto, entitling the Lenders and the Agent to exercise all
their rights under this Agreement and the other applicable
Documents against each of them;

such transaction shall be on such terms and shall be carried out in such
manner as to preserve and not to impair any of the rights and powers of
the Lenders and the Agent hereunder or pursuant to the other Documents;

such transaction shall not result in the assets of the Successor being
subject to any Security Interests other than Permitted Encumbrances; and

no Event of Default or Default shall have occurred and be continuing, or
will occur as a result of such transaction, or shall exist immediately after
the consummation of such transaction.

Compliance with ERISA

The Canadian Borrower shall not, nor shall it permit any of its Subsidiaries to,

(i)

(i)

(iii)

engage in any transaction in connection with which a Borrower or any
Controlled Group member could be subjected to either a material civil
penalty assessed pursuant to section 502(c), (i) or (I) of ERISA or a
material tax imposed by Chapter 43 of Subtitle D of the Code;

terminate any Plan in a manner, or take any other action with respect to
any Plan, which could result in any liability to a Borrower or any
Controlled Group member to the PBGC that would or would reasonably
be expected to have a Material Adverse Effect;

fail to make full payment when due of all amounts which, under the
provisions of any Plan, agreement relating thereto or applicable law, a
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Borrower or any Controlled Group member is required to pay as
contributions thereto if such failure would have or would reasonably be
expected to have a Material Adverse Effect;

permit to exist any failure to satisfy the minimum funding standards under
Section 302 of ERISA or section 412 of the Code, whether or not waived,
with respect to any Plan which would have or would reasonably be
expected to have a Material Adverse Effect;

permit the actuarial present value of the benefit liabilities (as "actuarial
present value of the benefit liabilities” shall have the meaning specified in
section 4041 of ERISA) under all Plans maintained by a Borrower and all
Controlled Group members which are regulated under Title IV of ERISA
to materially exceed the current actuarial value of all assets of such Plans;

assume an obligation to contribute to any Multiemployer Plan that would
have or would reasonably be expected to have a Material Adverse Effect;

acquire an 80% or greater interest in any person if such person sponsors,
maintains or contributes to, or at any time in the six-year period preceding
such acquisition has sponsored, maintained, or contributed to, (A) any
Multiemployer Plan, or (B) any other Plan that is subject to Title IV of
ERISA, and in either case, the actuarial present value of the benefit
liabilities under such Plan materially exceeds the current value of the
assets (computed on a plan termination basis in accordance with Title 1V
of ERISA) of such Plan allocable to such benefit liabilities, and the
withdrawal liability, if assessed, or termination liability would have or
would reasonably be expected to have a Material Adverse Effect;

incur a material liability to or on account of a Plan under sections 515,
4062, 4063, 4064, 4201 or 4204 of ERISA;

assume an obligation to contribute to any employee welfare benefit plan,
as defined in section 3(1) of ERISA, including, without limitation, any
such plan maintained to provide benefits to former employees of such
entities, that may not be terminated by such entities in their sole discretion
without any material liability;

amend a Plan resulting in an increase in current liability such that a
Borrower or any Controlled Group member is required to provide material
security to such Plan under section 401(a)(29) of the Code; or

permit to exist any occurrence of any reportable event (as defined in Title
IV of ERISA), or any other event or condition, which presents a material
(in the opinion of a Majority of the Lenders) risk of such a termination by
the PBGC of any Plan that would have or would reasonably be expected to
have a Material Adverse Effect.
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() No-Hoarding

The Canadian Borrower shall not, nor shall it permit any Subsidiary to, use the
proceeds of any Loan to accumulate or maintain cash or cash equivalents in one or more
accounts (including, for certainty, any depository, investment or securities account) maintained
by the Canadian Borrower or any of its Subsidiaries in an amount, in the aggregate, greater than
U.S.$75,000,000 (or the Equivalent Amount thereof in Canadian Dollars or the equivalent
thereof in any other currency), but excluding therefrom amounts accumulated or maintained
therein in the ordinary course of business, and (for certainty) the Lenders may refuse to make
any requested Drawdown which the Lenders, acting reasonably, determine would result in a
contravention of this Section 10.2(1).

(m)  Restriction on Notes and Other Unsecured Debt Redemptions and Repurchases

The Canadian Borrower shall not, nor shall it permit any Subsidiary to, redeem,
retire, defease, purchase, prepay or otherwise acquire for value any Notes, Other Unsecured Debt
or Second Lien Debt except with and utilizing the following:

() in the case of Notes and Other Unsecured Debt, the proceeds of issuance
of Second Lien Debt permitted hereunder;

(i) common shares in the capital of the Canadian Borrower or subscriptions
proceeds received by the Canadian Borrower from the issuance of
common shares in the capital of the Canadian Borrower;

(iii)  in the case of Notes and Other Unsecured Debt, Permitted Asset Sales
Proceeds in an amount not to exceed the Sale Proceeds Note Repayment
Limit; and

(iv)  in the case of Notes and Other Unsecured Debt, the proceeds of
Drawdowns to the extent and subject to compliance with Section 2.3(3).

(n) Restriction on Equity Repurchases

In addition to and without derogating from Section 10.2(g), the Canadian
Borrower shall not, nor shall it permit any Subsidiary to, purchase, redeem, retract, retire or
otherwise acquire any shares in the capital of the Canadian Borrower or any warrants, options or
similar rights with respect to any of the shares in the capital of the Canadian Borrower of any
class (but excluding warrants, options or similar rights relating to compensation to, or
performance by, employees, officers or directors of the Canadian Borrower or its Subsidiaries).

(o) Limitation on Incurrence of Debt up to the Permitted Debt Limit

The Canadian Borrower shall not, nor shall it permit any Material Subsidiary to,
directly or indirectly, create, incur, issue, assume or become liable, contingently or otherwise
(collectively, "Incur"), for, or enter into any contract, instrument or undertaking pursuant to
which the Borrower or any Material Subsidiary thereof shall Incur:
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any Attributable Debt, Purchase Money Obligations or obligations in
respect of Sale-Leasebacks if, after giving effect to such Incurrence, the
aggregate of all Attributable Debt, Purchase Money Obligations and
obligations in respect of Sale-Leasebacks would exceed the Threshold
Amount (or the Equivalent Amount thereof in Canadian Dollars or the
equivalent thereof in any other currency); or

any other Debt if, after giving effect to such Incurrence, the aggregate of
all other Debt would exceed the Permitted Debt Limit (or the Equivalent
Amount thereof in Canadian Dollars or the equivalent thereof in any other
currency).

10.3 Financial Covenants

So long as any Obligation is outstanding or any Credit Facility is available hereunder, the
Canadian Borrower covenants and agrees with each of the Lenders and the Agent that, unless
(subject to Section 16.10) a Majority of the Lenders otherwise consent in writing:

(@)

(b)

31237419.18

Interest Coverage Ratio

The Canadian Borrower shall not:

(i)

(i)

(iii)

(iv)

as at each Quarter End prior to and including March 31, 2018, permit the
Interest Coverage Ratio to be less than 1.25:1.00;

as at June 30, 2018 and September 30, 2018, permit the Interest Coverage
Ratio to be less than 1.50:1.00;

as at December 31, 2018, permit the Interest Coverage Ratio to be less
than 1.75:1.00; and

as at each Quarter End thereafter, permit the Interest Coverage Ratio to be
less than 2.00:1.00.

Senior Secured Debt to EBITDA Ratio

The Canadian Borrower shall not:

(i)

(i)

(iii)

as at each Quarter End prior to and including March 31, 2018, permit the
Senior Secured Debt to EBITDA Ratio to exceed 5.00:1.00;

as at June 30, 2018 and September 30, 2018, permit the Senior Secured
Debt to EBITDA Ratio to exceed 4.50:1.00;

as at December 31, 2018, permit the Senior Secured Debt to EBITDA
Ratio to exceed 4.00:1.00



-127 -

(iv)  as at each Quarter End thereafter, permit the Senior Secured Debt to
EBITDA Ratio to exceed 3.50:1.00.

10.4 Certain Covenants of the U.S. Borrower

The U.S. Borrower covenants and agrees with each of the U.S. Facility Lenders and the
Agent that, unless (subject to Section 16.10) a Majority of the Lenders otherwise consent in
writing:

@) it shall duly and punctually pay the principal of all Loans, all interest thereon and
all fees and other amounts required to be paid by it hereunder in the manner
specified hereunder and it shall maintain, perform and observe all of its
obligations under this Agreement and under any other Document to which it is a

party;

(b) it shall use all Loans and proceeds thereof solely for the purposes set forth in
Section 2.3 hereof and subject to the limitations set forth in Section 2.3(3);

(©) subject to Section 10.2(j), it shall maintain its corporate existence and shall not
liquidate, dissolve or wind-up or take any steps or proceedings in connection
therewith unless all Obligations under the U.S. Facility have been fully repaid or
paid, as the case may be, and the U.S. Facility has been cancelled in accordance
herewith; and

d) it shall observe, perform and comply with any and all of the covenants of the
Canadian Borrower and its Subsidiaries contained in this Agreement or other
Documents that the Canadian Borrower or such other Subsidiary agrees that the
U.S. Borrower (as a Material Subsidiary or otherwise) shall observe, perform and
comply with.

10.5 Most Favoured Lenders

1) If at any time the Second Lien Financing Agreement or any other agreement
related to the Second Lien Debt includes: (a) any one or more covenants or events of default that
are not provided for in the Documents taking into account the different relevant circumstance
between the Second Lien Financing Agreement and the Second Lien Creditors and the
Documents and the Lenders, or (b) any one or more covenants or events of default that are more
restrictive, taken individually or as a whole, than the same or similar covenants or events of
default provided in this Agreement or the other Documents taking into account the different
relevant circumstances between the Second Lien Financing Agreement and the Second Lien
Creditors and the Documents and the Lenders, then: (i) such additional or more restrictive
covenants or events of default shall upon notice from the Agent be incorporated by reference in
this Agreement as if set forth fully herein, mutatis mutandis, and no such provision may
thereafter be waived, amended or modified under this Agreement except pursuant to the
provisions of Section 16.10, and (ii) the Borrowers shall promptly, and in any event within ten
(10) days after entering into any such additional or more restrictive covenants or events of
default so advise the Agent in writing; provided that, if any such additional or more restrictive
covenant or event of default provided to the Second Lien Creditors is eliminated, such
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elimination will automatically apply to this Agreement (including, for certainty, any amendments
made to this Agreement to reflect any such additional or more restrictive covenant or event of
default which shall be deemed to have been amended to eliminate the same). Thereafter, upon
the request of the Majority of the Lenders, the Majority of the Lenders shall enter into an
amendment to this Agreement evidencing the incorporation of such additional or more restrictive
covenants or events of default, it being agreed that any failure to make such request or to enter
into any such amendment shall in no way qualify or limit the incorporation by reference
described in subparagraph (i) of the immediately preceding sentence.

@) Notwithstanding Section 10.5(1), provisions of any Second Lien Financing
Agreement that (a) establish any interest rate, fees or other amounts payable in respect of any
Second Lien Debt, (b) provide for any make-whole payments to be paid by the Borrower in
connection with an early repayment or pre-payment of any Second Lien Debt, (c) impose a limit
on the amount of Debt that may be incurred under this Agreement, or (d) incorporate or include a
covenant or event of default that is already contained in any agreement evidencing Notes and
Other Unsecured Debt in existence on the date hereof, shall, in each case, not be subject to the
requirements of the first paragraph of this Section 10.5.

10.6 Agent May Perform Covenants

If a Borrower fails to perform any covenants on its part herein contained, subject to any
consents or notice or cure periods required by Section 12.1, the Agent may give notice to the
applicable Borrower of such failure and if such covenant remains unperformed, the Agent may,
in its discretion but need not, perform any such covenant capable of being performed by the
Agent and if the covenant requires the payment or expenditure of money, the Agent may, upon
having received approval of all Lenders, make such payments or expenditure and all sums so
expended shall be forthwith payable by such Borrower to the Agent on behalf of the Lenders and
shall bear interest at the applicable interest rate provided in Section 5.8 for amounts due in
Canadian Dollars or United States Dollars, as the case may be. No such performance, payment
or expenditure by the Agent shall be deemed to relieve such Borrower of any default hereunder
or under the other Documents.

ARTICLE 11
SECURITY

11.1 Security on all Assets

1) The Obligations and Lender Financial Instrument Obligations shall be secured,
equally and rateably, by first priority Security Interests on, to and against, subject as provided in
the last sentence of this paragraph, (a) all present and future property, assets and undertaking of
the Borrowers and each of their Material Subsidiaries (other than the Baytex LuxCos), and (b) all
bank accounts (including, for certainty, all amounts and financial assets held therein) of each
Baytex LuxCo. The Borrowers and their Material Subsidiaries shall: (a) in the case of U.S.
P&NG Assets in existence on the date hereof, within 30 days of the date hereof (or such later
date as the Agent may agree to in its sole discretion) provide mortgage liens over such U.S.
P&NG Assets representing not less than the U.S. Fixed Charge Threshold; and (b) thereafter,
ensure that, at all times, they have provided mortgage liens over U.S. P&NG Assets representing
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not less than the U.S. Fixed Charge Threshold; provided that, in respect of U.S. P&NG Assets
which are created, acquired, purchased or otherwise becomes held, or beneficially held, by a
Borrower or any Material Subsidiary after the date hereof, the Borrowers shall have provided, or
caused to be provided, mortgage liens over such U.S. P&NG Assets within 45 days (or within
such longer period as the Agent may agree to in its sole discretion) of the date such U.S. P&NG
Assets were created, acquired, purchased, held or beneficially held by such Borrower or such
Material Subsidiary to the extent necessary to comply with the foregoing requirement.

@) The Canadian Borrower: (a) shall execute and deliver Security in the forms of
Schedules H-1, H-2, H-3 and H-4 annexed hereto, (b) shall cause each of its Canadian Material
Subsidiaries to execute and deliver the Security in the forms of Schedules H-5, H-6, H-7 and H-8
annexed hereto, (c) shall cause the U.S. Borrower and any foreign Material Subsidiaries (other
than the Baytex LuxCos) to execute and deliver such mortgages, deeds of trust, guarantees,
debentures, debenture pledge agreements, pledge agreements, control agreements, assignments,
security agreements, stock transfer powers executed in blank and other agreements, documents
or instruments as required to secure the Obligations and Lender Financial Instrument
Obligations, equally and rateably, by first priority Security Interests on, to and against, subject to
the last sentence of Section 11.1(1), all present and future property, assets and undertaking of the
U.S. Borrower and such foreign Material Subsidiaries, each in form and substance satisfactory to
the Agent, acting reasonably, (d) shall cause each Baytex LuxCo to execute and deliver such
guarantees, pledge agreements, assignments and other security agreements as required to secure
the Obligations and Lender Financial Instrument Obligations, equally and rateably, by first
priority Security Interests on, to and against all bank accounts (including, for certainty, all
amounts and financial assets held therein) of each Baytex LuxCo, each in form and substance
satisfactory to the Agent, acting reasonably, and (e) shall execute and deliver to the extent it has
U.S. P&NG Assets, and cause the U.S. Borrower and the Material Subsidiaries with U.S. P&NG
Assets to execute and deliver, in each case, such mortgages and deeds of trust on U.S. P&NG
Assets to the extent necessary to comply, in the aggregate, with the last sentence of Section
11.1(1) and meet the U.S. Fixed Charge Threshold, each in form and substance satisfactory to
the Agent, acting reasonably, as applicable and in each case with such amendments,
modifications and insertions as may be required by the Agent, acting reasonably (including
having regard to the jurisdictions where such Material Subsidiaries carry on business).

(3) The Canadian Borrower (a) shall, as soon as reasonably practicable, give written
notice to the Agent of the acquisition, creation or existence of each Material Subsidiary created
or acquired after the date hereof, together with such other information as the Agent may
reasonably require, and (b) shall promptly, and in any event within 10 Banking Days of such
acquisition, creation or existence, cause each new Material Subsidiary to promptly execute and
deliver to the Agent the Security contemplated hereby (together with a certified copy of its
constating documents and a legal opinion in form and substance satisfactory to the Agent, acting
reasonably).

4) The Canadian Borrower shall ensure that at all times, at least 90% of
Consolidated Assets shall be legally, beneficially and directly owned by the Canadian Borrower
and Material Subsidiaries which have provided Security hereunder; and if at any time less than
90% of Consolidated Assets shall be legally, beneficially and directly owned by the Canadian
Borrower and Material Subsidiaries which have provided Security hereunder, the Canadian
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Borrower shall promptly, and in any event within 10 Banking Days after any such occurrence,
designate another Subsidiary which is not then a Material Subsidiary to be a Designated Material
Subsidiary pursuant hereto to the extent required to ensure that after such designation, 90% or
more of Consolidated Assets shall be legally, beneficially and directly owned by the Canadian
Borrower and Material Subsidiaries which have provided Security hereunder. For certainty, the
obligation of the Canadian Borrower to ensure that at all times, at least 90% of Consolidated
Assets shall be legally, beneficially and directly owned by the Canadian Borrower and Material
Subsidiaries which have provided Security hereunder is in addition to and without derogating
from the requirement of the Borrowers to ensure that, at all times, the Canadian Borrower and its
Material Subsidiaries have provided mortgage liens over U.S. P&NG Assets representing not
less than the U.S. Fixed Charge Threshold.

The Canadian Borrower shall from time to time, by notice in writing to the Agent
(together with reasonable particulars which demonstrate compliance with the foregoing
covenant), be entitled to designate that either:

@ a Subsidiary which is not a Material Subsidiary shall become a Designated
Material Subsidiary; or

(b) a Designated Material Subsidiary shall cease to be a Material Subsidiary,

provided that the Canadian Borrower shall not be entitled to designate that a Designated Material
Subsidiary shall cease to be a Material Subsidiary if:

(©) a Default or an Event of Default has occurred and is continuing;

(d) a Default or an Event of Default would result from or exist immediately after such
a designation; or

(e) such Designated Material Subsidiary falls within part (a), (b) or (c) or the proviso
of the definition of "Material Subsidiary".

In order to give effect to the foregoing provisions of Section 11.1(1), Section 11.1(3) and this
Section 11.1(4), the Canadian Borrower shall cause any Material Subsidiary that becomes a
Designated Material Subsidiary to promptly execute and deliver the Security contemplated
hereby to the Agent (together with a certified copy of its constating documents and a legal
opinion in form and substance satisfactory to the Agent, acting reasonably).

(5) In addition to the Security described in subsections (1) and (2) of this Section
11.1, the Canadian Borrower shall execute and deliver, or shall cause to be executed and
delivered, all such guarantees and mortgages, deeds of trust, debentures, pledge agreements,
assignments, control agreements, security agreements, stock transfer powers executed in blank
and other agreements, documents or instruments as may be required by the Majority of the
Lenders, acting reasonably (each in form and substance satisfactory to the Majority of the
Lenders) in order to, or to more effectively, charge in favour of the Agent or grant Security
Interests in favour of the Agent on and against all of the undertaking, assets and property (real or
personal, tangible or intangible, present or future and of whatsoever nature and kind) of the
Canadian Borrower and the Material Subsidiaries as continuing collateral security for the
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payment and performance by the Borrowers of all Obligations and Lender Financial Instrument
Obligations, including to grant the fixed charge security contemplated hereby. Notwithstanding
the foregoing, and for greater certainty, except as provided for in Section 11.1(1) and in Section
11.2(2), the Canadian Borrower and its Subsidiaries shall not be obligated by this Section 11.1(5)
to provide fixed charges or mortgage liens, as applicable, on or against their P&NG Rights (but
this sentence shall not restrict the registration, recording or filing of any other Security otherwise
provided by the Canadian Borrower and its Subsidiaries).

(6)
(@)

(b)

(7)

Notwithstanding any other provision in this Section 11.1 to the contrary:

Aurora shall not be required to execute or deliver the Security under or in
connection with this Agreement, so long as Aurora is not otherwise a Material
Subsidiary within the meaning of subparagraph (a), (b) or (c) of the definition of
"Material Subsidiary" contained in Section 1.1(1) (it being agreed that,
notwithstanding that the existing guarantee of Aurora delivered by Aurora under
and pursuant to the Aurora HY Note Indentures remains outstanding and that
Aurora is therefore a Material Subsidiary pursuant to subparagraph (c) of the
definition of "Material Subsidiary” contained in Section 1.1(1), Aurora shall not
be deemed to be a Material Subsidiary within the meaning of subparagraph (c) of
the definition of "Material Subsidiary"” contained in Section 1.1(1) so long as the
remaining Aurora HY Notes not held by the Canadian Borrower and the
Guarantors are in an aggregate principal amount equal to or less than
U.S.$6,400,000); and

the Canadian Borrower shall not be required to deliver, or cause to be delivered,
first priority Security Interests on, to and against, any U.S. Intellectual Property or
any U.S. Certificate of Title Vehicles prior to the occurrence of any Fixed Charge
Event (for certainty, upon the occurrence of any Fixed Charge Event, the
Canadian Borrower shall, and shall cause the U.S. Borrower and other Material
Subsidiaries to, promptly, grant first priority Security Interests on, to and against,
all such U.S. Intellectual Property or any U.S. Certificate of Title Vehicles).

In addition to the Security described in subsections (1) and (2) of this Section

11.1, the Canadian Borrower shall execute and/or deliver, or shall cause to be executed and/or
delivered, the following, in each case, within 90 days of the date hereof (or such longer period as
the Agent may agree in its sole discretion):

(@)

(b)
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a securities pledge agreement executed by BTE Luxco Finco in respect of all of
the issued and outstanding shares in the U.S. Borrower; and

the collateral secured pursuant to the aforementioned securities pledge agreements
shall be Delivered immediately to the Agent or its nominee, including, without
limitation, delivery to the Agent of all security certificates, instruments or other
documents representing or evidencing such collateral, which shall be endorsed for
transfer in blank by the applicable person and accompanied by applicable transfer
documents, all as satisfactory to the Agent, acting reasonably.
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(8) In addition to the Security described in subsections (1) and (2) of this Section
11.1, the Canadian Borrower shall execute and/or deliver, or shall cause to be executed and/or
delivered, within 30 days of the date hereof (or such longer period as the Agent may agree in its
sole discretion), other than in respect of any deposit accounts exclusively used for payroll,
payroll taxes and other employee wage and benefit payments to or for the benefit of a Borrower's
or a Subsidiary's employees, Account Control Agreements in respect of all deposit accounts and
securities accounts containing funds exceeding U.S.$1,000,000 (or the Equivalent Amount
thereof in Canadian Dollars or the equivalent thereof in any other currency), in each case, where
an Account Control Agreement is required to create and perfect a first priority security interest in
such deposit accounts and securities accounts, duly executed by the appropriate parties.

€)] From and after the date which is 30 days after the date hereof (or such later date
as the Agent may agree in its sole discretion), the Canadian Borrower shall ensure that, other
than in respect of any deposit accounts exclusively used for payroll, payroll taxes and other
employee wage and benefit payments to or for the benefit of a Borrower's or a Subsidiary's
employees: (a) each deposit account and securities account of the Borrowers and the Material
Subsidiaries that at any time contains funds exceeding U.S.$1,000,000 (or the Equivalent
Amount thereof in Canadian Dollars or the equivalent thereof in any other currency) shall, to the
extent an Account Control Agreement is required to create and perfect a first priority security
interest in such deposit account or securities account, as the case may be, be subject to an
Account Control Agreement; and (b) amounts deposited in deposit accounts and securities
accounts of the Canadian Borrower and Material Subsidiaries which are not subject to Account
Control Agreements, where an Account Control Agreement is required to create and perfect a
first priority security interest in such deposit accounts and securities accounts, shall not exceed,
in the aggregate, U.S.$5,000,000 (or the Equivalent Amount thereof in Canadian Dollars or the
equivalent thereof in any other currency).

(10)  Notwithstanding anything herein or in the other Documents to the contrary, the
aggregate amount of the Obligations secured by the Security shall not exceed U.S.$575,000,000
(or the Equivalent Amount thereof in Canadian Dollars) and, to the extent the Obligations exceed
such threshold, the excess (the amount of such excess, the "Unsecured Excess") shall: (a) not be
secured by the Security and such Unsecured Excess shall be unsecured obligations of the
Borrowers and Material Subsidiaries; and (b) be disregarded for the purposes of determining the
entitlement of a Lender to share Rateably in Realization Proceeds from the Security (provided
that, for certainty, such Unsecured Excess shall remain unsecured obligations of the Borrowers
and Material Subsidiaries). For certainty, nothing in this Section 11.1(10) shall affect, derogate
from or limit (a) the Security as it secures the Lender Financial Instrument Obligations, which
shall be fully secured thereby or (b) any guarantee which constitutes Security (that is, for further
certainty, all guarantees which constitute Security shall guarantee all of the "Obligations" (as
defined in each such Guarantee) without regard to the foregoing U.S.$575,000,000 limit on the
aggregate amount of the Obligations secured by the Security).

11.2 Regqistration and Fixed Charge Security

1) The Canadian Borrower shall, at its expense, register, file or record the Security in
all offices where such registration, filing or recording is necessary or of advantage to the
creation, perfection and preserving of the security applicable to it; provided that the Canadian
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Borrower (as opposed to the Agent and the Lenders or Lenders' Counsel or another agent thereof
on their behalf, in such case at the expense of the Agent and the Lenders except during the
continuance of a Default or Event of Default and except where requested by the Agent, acting
reasonably) shall not be obligated to register the Security at any land registry offices unless and
until the Agent (acting reasonably) requests such registration in writing. The Canadian Borrower
shall amend and renew such registrations, filings and recordings from time to time as and when
required to keep them in full force and effect or to preserve the priority established by any prior
registration, filing or recording thereof.

@) The Canadian Borrower shall, and shall cause the U.S. Borrower and the Material
Subsidiaries to, promptly:

@) register the Security in all applicable land titles and land registry offices
(including the filing of security notices under the Mines and Minerals Act
(Alberta) and similar notices, filings or registrations in other jurisdictions); and/or

(b) grant to the Agent fixed charges or fixed charge mortgage security, as applicable,
(in form and substance satisfactory to the Agent, acting reasonably) against any or
all of its P&NG Rights, P&NG Leases and other interests in land (including
fixtures) (including any U.S. P&NG Rights not previously subject to fixed charge
mortgage security),

in each case, as required by the Agent (and together with all registration materials, legal opinions
and Officer's Certificates as the Agent may require, acting reasonably), upon the occurrence of
any one or more of the following (each, a "Fixed Charge Event"):

() an Event of Default;

(i) the occurrence of an event, circumstance or condition which has had, or
would reasonably be expected to have, a Material Adverse Effect, as
determined by the Lenders, each acting reasonably; or

(iii)  the Majority of the Lenders, acting in good faith, determining that any of
the foregoing is necessary to preserve or protect the position of the
Lenders or the priority of the Security.

11.3 Forms

The forms of Security shall have been or be prepared based upon the laws applicable
thereto in effect at the date hereof. The Agent shall have the right to require that:

@ any such Security be amended to reflect any changes in such laws, whether
arising as a result of statutory amendments, court decisions or otherwise, in order
to confer upon the Agent the Security Interests intended to be created thereby; and

(b) the Borrowers and their Subsidiaries execute and deliver to the Agent such other
and further debentures, mortgages, deeds of trust, trust deeds, assignments,
control agreements, security agreements, stock transfer powers executed in blank

31237419.18



-134 -

and other agreements, documents or instruments as may be reasonably required to
ensure the Agent holds, subject to Permitted Encumbrances, first priority Security
Interests on and against all of the property and assets of the Borrowers and their
Material Subsidiaries,

except that in no event shall the Agent require that the foregoing be effected if the result thereof
would be to grant the Agent or the Lenders greater rights than is otherwise contemplated herein
or therein.

11.4 Continuing Security

Each item or part of the Security shall for all purposes be treated as a separate and
continuing collateral security and shall be deemed to have been given in addition to and not in
place of any other item or part of the Security or any other security now held or hereafter
acquired by the Agent or the Lenders. No item or part of the Security shall be merged or be
deemed to have been merged in or by this Agreement or any documents, instruments or
acknowledgements delivered hereunder, or any simple contract debt or any judgment, and any
realization of or steps taken under or pursuant to any security, instrument or agreement shall be
independent of and not create a merger with any other right available to the Lenders or the Agent
under any security, instruments or agreements held by it or at law or in equity.

11.5 Dealing with Security

The Agent, with the consent of all of the Lenders, may grant extensions of time or other
indulgences, take and give up security (including the Security or any part or parts thereof),
accept compositions, grant releases and discharges and otherwise deal with the Borrowers and
other parties and with security (including the Security and each part thereof) as the Agent may
see fit, without prejudice to or in any way limiting the liability of the Borrowers under this
Agreement or the other Documents or under any of the Security or any other collateral security.

11.6 Effectiveness

The Security and the security created by any other Document constituted or required to
be created shall be effective, and the undertakings as to the Security herein or in any other
Document shall be continuing, whether any Loans are then outstanding or any amounts thereby
secured or any part thereof shall be owing before or after, or at the same time as, the creation of
such Security Interests or before or after or upon the date of execution of any amendments to this
Agreement.

11.7 Release and Discharge of Security

1) The Borrowers and the Guarantors shall not be discharged from the Security or
any part thereof, other than to the extent that such Security applies to a Permitted Disposition or
a sale permitted under Section 10.2(d) (in which case the Security shall cease to apply to the
subject matter thereof for the benefit of the Agent and the Lenders) except by a written release
and discharge signed by the Agent. If all of the Obligations and Lender Financial Instrument
Obligations have been repaid, paid, satisfied and discharged, as the case may be, in full and the
Credit Facilities have been fully cancelled, then the Agent shall cause it and the Lenders' interest
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in the Security to be released and discharged. The Lenders hereby authorize the Agent, upon
request of the Canadian Borrower, to, without further authorization from the Lenders, sign any
and all releases, letters of no interest, or other documents or interests releasing the Security as it
applies to a Permitted Disposition and any other disposition permitted by Section 10.2(d).

@) The Lenders hereby authorize the Agent, upon the written request of the Canadian
Borrower, to subordinate the Security Interests created by the Security with respect to any
property or assets subject to a Permitted Encumbrance described in subparagraph (p) of the
definition thereof or release such Security Interests from any property or assets subject to a
Permitted Encumbrance described in subparagraphs (p) of the definition thereof; provided that,
notwithstanding the foregoing, but subject to Section 11.7(1), no Security Interests created by the
Security shall be subordinated or released by the Agent on, to or with respect to any P&NG
Rights or P&NG Leases.

11.8 Transfer of Security

If The Bank of Nova Scotia, in its capacity as Agent, or any successor thereto, in its
capacity as Agent ceases to be the Agent (the "Departing Agent"), the Departing Agent shall
transfer and assign all of its right, title and interest in its capacity as Agent in and to the Security
to the Successor Agent and the provisions of Section 11.2 shall apply, mutatis mutandis, with
respect to such assignment and transfer.

11.9 Hedging Affiliates

Each Lender hereby confirms to and agrees with the Agent and the other Lenders as
follows:

@) such Lender is, for the purpose of securing the Lender Financial Instrument
Obligations owing to or in favour of its Hedging Affiliates pursuant to the
Security, executing and delivering this Agreement both on its own behalf and as
agent for and on behalf of such Hedging Affiliates;

(b) the Agent shall be and is hereby authorized by each such Hedging Affiliate (i) to
hold the Security on behalf of such Hedging Affiliate as security for the Lender
Financial Instrument Obligations owing to or in favour of it in accordance with
the provisions of the Documents and (ii) to act in accordance with the provisions
of the Documents (including on the instructions or at the direction of the Majority
of the Lenders (which for certainty, shall not include the Hedging Affiliates)) in
all respects with respect to the Security; and

(©) the Lender Financial Instruments of any such Hedging Affiliate or the Lender
Financial Instrument Obligations owing to or in favour of any such Hedging
Affiliate shall not be included or taken into account for the purposes of Section
16.10 or (for certainty) in any determination of the Majority of the Lenders or all
of the Lenders which shall be determined solely based upon the Commitments of
the Lenders hereunder or the Outstanding Principal owing to the Lenders.
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11.10 Security for Hedging with Former Lenders

If a Lender ceases to be a Lender under this Agreement (a "Former Lender"), all Lender
Financial Instrument Obligations owing to such Former Lender and its Hedging Affiliates under
Lender Financial Instruments entered into while such Former Lender was a Lender shall remain
secured by the Security (equally and rateably) to the extent that such Lender Financial
Instrument Obligations were secured by the Security prior to such Lender becoming a Former
Lender and, subject to the following provisions of this Section 11.10 and unless the context
otherwise requires, all references herein or in any other Document to "Lender Financial
Instrument Obligations"” shall include such obligations to a Former Lender and its Hedging
Affiliates, all references herein or in any other Document to "Lenders™ shall include Former
Lenders for the purposes of such obligations, all references herein or in any other Document to
"Hedging Affiliates" shall include Affiliates of such Former Lenders for the purposes of such
obligations and all references herein or in any other Document to "Lender Financial Instruments”
shall include such Financial Instruments with a Former Lender and its Hedging Affiliates. For
certainty, any Financial Instrument Obligations under Financial Instruments entered into with a
Former Lender or an Affiliate thereof after the Former Lender has ceased to be a Lender shall
not be secured by the Security. Notwithstanding the foregoing, no Former Lender or any
Affiliate thereof shall have any right to cause or require the enforcement of the Security or any
right to participate in any decisions relating to the Security, including any decisions relating to
the enforcement or manner of enforcement of the Security or decisions relating to any
amendment to, waiver under, release of or other dealing with all or any part of the Security; for
certainty, the sole right of a Former Lender and its Affiliates with respect to the Security is to
share, on a pari passu basis, in any proceeds of realization and enforcement of the Security.

ARTICLE 12
EVENTS OF DEFAULT AND ACCELERATION

12.1 Events of Default

The occurrence of any one or more of the following events (each such event being herein
referred to as an "Event of Default™) shall constitute a default under this Agreement:

@) Principal Default: if a Borrower fails to pay the principal of any Loan hereunder
when due and payable;

(b) Other Payment Default: if a Borrower fails to pay:

() any interest (including, if applicable, default interest) accrued on any
Loan;

(i) any acceptance fee with respect to a Bankers' Acceptance or issuance fee
with respect to a Letter of Credit; or

(iii)  any other amount not specifically referred to in paragraph (a) above or in
this paragraph (b) payable by a Borrower hereunder;
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in each case when due and payable, and such default is not remedied within 3
Banking Days after written notice thereof is given by the Agent to the relevant
Borrower specifying such default and requiring such Borrower to remedy or cure
the same;

Certain Covenant Defaults: if the Canadian Borrower or U.S. Borrower, as the
case may be, fails to observe or perform any covenant in Section 10.1(0), 10.2(m),
10.2(n), 10.2(0), 10.3, 10.4(b), 11.1(7), 11.1(8) or fails to observe or perform its
covenant to deliver fixed charge mortgage security over U.S. P&NG Assets when
required pursuant to Article 11;

Certain Covenant Defaults (5 Day Cure Period): if the Canadian Borrower fails
to observe or perform the covenant in Section 10.2(l) and the Canadian Borrower
shall fail to remedy such default within a period of 5 Banking Days after the
failure by the Canadian Borrower to observe or perform the same;

Breach of Other Covenants: if a Borrower or a Material Subsidiary fails to
observe or perform any covenant or obligation herein or in any other Document
required on its part to be observed or performed (other than a covenant or
condition whose breach or default in performance is specifically dealt with
elsewhere in this Section) and, after notice has been given by the Agent to such
Borrower or such Material Subsidiary specifying such default and requiring such
Borrower or such Material Subsidiary to remedy or cure the same, such Borrower
or such Material Subsidiary shall fail to remedy such default within a period of 20
Banking Days after the giving of such notice;

Incorrect Representations: if any representation or warranty made or deemed to be
made by a Borrower or any Material Subsidiary herein or in any other Document
shall prove to have been incorrect or misleading in any respect on and as of the
date made and the facts or circumstances which make such representation or
warranty incorrect or misleading are not remedied and the representation or
warranty in question remains incorrect or misleading more than 20 Banking Days
after the Agent notifies the relevant Borrower of the same;

Involuntary Insolvency: if a decree or order of a court of competent jurisdiction is
entered adjudging a Borrower or a Material Subsidiary bankrupt or insolvent
under the Companies' Creditors Arrangement Act (Canada), the Bankruptcy and
Insolvency Act (Canada), the Winding-up and Restructuring Act (Canada) or any
other bankruptcy, insolvency or analogous laws or ordering the winding up or
liquidation of its affairs;

Idem: if any case, proceeding or other action shall be instituted in any court of
competent jurisdiction against a Borrower or any Material Subsidiary, seeking in
respect of it an adjudication in bankruptcy, reorganization, dissolution, winding
up, liquidation, a composition, proposal or arrangement with creditors, a
readjustment or compromise of debts, the appointment of trustee in bankruptcy,
receiver, receiver and manager, interim receiver, custodian, sequestrator,



(h)

@)

(k)
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liquidator or other person with similar powers with respect to such Borrower or
any such Material Subsidiary or of all or any substantial part of its assets, or any
other like relief in respect of such Borrower or any such Material Subsidiary
under any bankruptcy or insolvency law and:

Q) such case, proceeding or other action results in an entry of an order for
such relief or any such adjudication or appointment, or

(i) if such case, proceeding or other action is being contested by the relevant
Borrower or Material Subsidiary, as the case may be, in good faith, the
same shall continue undismissed, or unstayed and in effect, for any period
of 10 consecutive Banking Days;

Voluntary Insolvency: if a Borrower or any Material Subsidiary makes any
assignment in bankruptcy or makes any other assignment for the benefit of
creditors, makes any proposal under the Bankruptcy and Insolvency Act (Canada)
or any comparable law, seeks relief under the Companies' Creditors Arrangement
Act (Canada), the Winding-up and Restructuring Act (Canada) or any other
bankruptcy, insolvency or analogous law, files a petition or proposal to take
advantage of any act of insolvency by it, consents to or acquiesces in the
appointment of a trustee in bankruptcy, receiver, receiver and manager, interim
receiver, custodian, sequestrator, liquidator or other person with similar powers
over itself or over all or any substantial portion of its assets, or files a petition or
otherwise commences any proceeding seeking any reorganization, arrangement,
composition, administration, compromise, restructuring or readjustment under any
applicable bankruptcy, insolvency, moratorium, reorganization or other similar
law affecting creditors' rights or consents to, or acquiesces in, the filing of such
assignment, proposal, relief, petition, proposal, appointment or proceeding;

Dissolution: except as permitted by Sections 10.2(c) or 10.2(j), if proceedings are
commenced for the dissolution, liquidation or winding up of a Borrower or any
Material Subsidiary unless such proceedings are being actively and diligently
contested in good faith to the satisfaction of the Majority of the Lenders;

Security Realization: if creditors of a Borrower or any Material Subsidiaries
having a Security Interest against or in respect of the property and assets thereof,
or any part thereof, realize upon or enforce any such security against such
property and assets or any part thereof having an aggregate fair market value in
excess of the Threshold Amount (or the Equivalent Amount thereof in Canadian
Dollars or the equivalent thereof in any other currency) and such realization or
enforcement shall continue in effect and not be released, discharged or stayed
within the lesser of 20 Banking Days and the period of time prescribed under
Applicable Laws for the completion of the sale of or realization against the assets
subject to such seizure or attachment;

Seizure: if property and assets of the Borrowers and the Material Subsidiaries or
any part thereof having an aggregate fair market value in excess of the Threshold
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Amount (or the Equivalent Amount thereof in Canadian Dollars or the equivalent
thereof in any other currency) are seized or otherwise attached by anyone
pursuant to any legal process or other means, including distress, execution or any
other step or proceeding with similar effect, and such attachment, step or other
proceeding shall continue in effect and not be released, discharged or stayed
within the lesser of 20 Banking Days and the period of time prescribed under
Applicable Laws for the completion of the sale of or realization against the assets
subject to such seizure or attachment;

Judgment: if one or more final judgments, decrees or orders, after available
appeals have been exhausted, shall be awarded against a Borrower or any
Material Subsidiary for an aggregate amount in excess of the Threshold Amount
(or the Equivalent Amount thereof in Canadian Dollars or the equivalent thereof
in any other currency) and such Borrower or such Subsidiary, as applicable, has
not provided security for any of such judgments, decrees or orders within 20
Banking Days of such judgment, decree or order being awarded,;

Payment Cross Default: if a Borrower or any of the Material Subsidiaries (or any
combination thereof) defaults in the payment when due (whether at maturity,
upon acceleration, or otherwise) of Debt or Financial Instrument Obligations in
aggregate in excess of the Threshold Amount (or the Equivalent Amount thereof
in Canadian Dollars or the equivalent thereof in any other currency);

Event Cross Default: if a default, event of default or other similar condition or
event (however described) in respect of a Borrower or any of the Material
Subsidiaries (or any combination thereof) occurs or exists under a Second Lien
Financing Agreement or any indentures, credit agreements, agreements or other
instruments evidencing or relating to Debt or Financial Instrument Obligations
(individually or collectively) in an aggregate amount in excess of the Threshold
Amount (or the Equivalent Amount thereof in Canadian Dollars or the equivalent
thereof in any other currency) and such default, event or condition has resulted in
such Debt or Financial Instrument Obligations becoming, or becoming capable at
such time of being declared, due and payable thereunder before it would
otherwise have been due and payable;

Second Lien Financing Agreement Cross Default: if an event of default or other
similar condition or event (however described) in respect of a Borrower or any of
the Material Subsidiaries (or any combination thereof) occurs or exists under a
Second Lien Financing Agreement;

Cease to Carry on Business: if, subjection to Section 10.2(c) and Section 10.2(j),
a Borrower or any Material Subsidiary ceases to carry on business;

Change of Control: if there is a Change of Control;

Lender Financial Instruments: if a Financial Instrument Demand for Payment has
been delivered to a Borrower or any Material Subsidiary and such person fails to
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make payment thereunder within the lesser of (i) 3 Banking Days and (ii) the time
otherwise required for payment thereunder, or if a Termination Event occurs;

Loss and Priority of Security: except for Permitted Encumbrances, if any of the
Security shall cease to be a valid first priority Security Interest against the
property, assets and undertaking of either Borrower or any Guarantor as against
third parties (and the same is not forthwith effectively rectified or replaced by a
Borrower or such Guarantor, as applicable);

Invalidity: if any of this Agreement, any Security, any other Document or any
material provision of any of the foregoing shall at any time for any reason cease
to be in full force and effect, be declared to be void or voidable (and the same is
not forthwith effectively rectified or replaced by the applicable Borrower or
Material Subsidiary) or shall be repudiated, or the validity or enforceability
thereof shall at any time be contested by a Borrower or any Material Subsidiary,
or a Borrower or any Material Subsidiary shall deny that it has any or any further
liability or obligation thereunder, or at any time it shall be unlawful or impossible
for them to perform any of their respective Obligations or Lender Financial
Instrument Obligations;

Convertible Debentures: if there is a default, an event of default or other similar
circumstance under the Convertible Debentures or any indenture relating thereto
and any applicable grace period has expired such that the holders thereof have
accelerated repayment or are entitled to accelerate repayment of such Convertible
Debentures;

ERISA Event: any ERISA Event with respect to a Plan shall have occurred, and,
30 days after notice thereof shall have been given to a Borrower by the Agent, (i)
such ERISA Event shall not have been corrected, which results in, or could
reasonably be expected to result in, liability of a Borrower or any member of the
Controlled Group in an aggregate amount in excess of U.S.$50,000,000; or

Multiemployer Plan Liability: the incurrence by a Borrower or any member of
the Controlled Group of any liability with respect to (i) the withdrawal or partial
withdrawal from a Multiemployer Plan or (ii) the determination by the sponsor of
a Multiemployer Plan that such Multiemployer Plan is, or is expected to be,
"insolvent™ (within the meaning of Section 4245 of ERISA) or in "reorganization”
(within the meaning of Section 4241 of ERISA), if such liability is, or is
reasonably expected to be, in an aggregate amount in excess of U.S. $50,000,000.

12.2  Acceleration

If any Event of Default shall occur and for so long as it is continuing:

(@)
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the entire principal amount of all Loans then outstanding from the Borrowers and
all accrued and unpaid interest thereon;
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(b) an amount equal to the face amount at maturity of all Bankers' Acceptances issued
by the Canadian Borrower which are unmatured;

(c) an amount equal to the maximum amount then available to be drawn under all
unexpired Letters of Credit; and

(d) all other Obligations outstanding hereunder,

shall, at the option of the Agent in accordance with Section 15.11 or upon the request of a
Majority of the Lenders, become immediately due and payable upon written notice to that effect
from the Agent to the Borrowers, all without any other notice and without presentment, protest,
demand, notice of dishonour or any other demand whatsoever (all of which are hereby expressly
waived by the Borrowers); provided, however, that if any Event of Default shall occur and be
continuing pursuant to Sections 12.1(f), 12.1(g) or 12.1(h), the foregoing shall automatically
become due and payable, in each case without any other notice and without presentment, protest,
demand, notice of dishonour or any other demand whatsoever (all of which are hereby expressly
waived by the Borrowers). In such event and if the Borrowers do not immediately pay all such
amounts upon receipt of such notice, either the Lenders (in accordance with the proviso in
Section 15.11(i)) or the Agent on their behalf may, in their discretion, exercise any right or
recourse and/or proceed by any action, suit, remedy or proceeding against either of the
Borrowers or any Material Subsidiary authorized or permitted by law for the recovery of all the
indebtedness and liabilities of the Borrowers to the Lenders and proceed to exercise any and all
rights hereunder and under the other Documents and no such remedy for the enforcement of the
rights of the Lenders shall be exclusive of or dependent on any other remedy but any one or more
of such remedies may from time to time be exercised independently or in combination.

12.3 Conversion on Default

Upon the occurrence of an Event of Default, the Agent on behalf of the relevant Lenders
may convert a Libor Loan owing by a Borrower to a U.S. Base Rate Loan. Interest shall accrue
on each such U.S. Base Rate Loan at the rate specified in Section 5.2 with interest on all overdue
interest at the same rate, such interest to be calculated daily and payable on demand.

12.4 Remedies Cumulative and Waivers

For greater certainty, it is expressly understood and agreed that the rights and remedies of
the Lenders and the Agent hereunder or under any other Document are cumulative and are in
addition to and not in substitution for any rights or remedies provided by law or by equity; and
any single or partial exercise by the Lenders or by the Agent of any right or remedy for a default
or breach of any term, covenant, condition or agreement contained in this Agreement or other
Document shall not be deemed to be a waiver of or to alter, affect or prejudice any other right or
remedy or other rights or remedies to which any one or more of the Lenders and the Agent may
be lawfully entitled for such default or breach. Any waiver by, as applicable, the Majority of the
Lenders, all of the Lenders or the Agent of the strict observance, performance or compliance
with any term, covenant, condition or other matter contained herein and any indulgence granted,
either expressly or by course of conduct, by, as applicable, the Majority of the Lenders, all of the
Lenders or the Agent shall be effective only in the specific instance and for the purpose for
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which it was given and shall be deemed not to be a waiver of any rights and remedies of the
Lenders or the Agent under this Agreement or any other Document as a result of any other
default or breach hereunder or thereunder.

12.5 Termination of Lenders' Obligations

The occurrence of a Default or Event of Default shall relieve the Lenders of all
obligations to provide any further Drawdowns, Rollovers or Conversions to either Borrower
hereunder; provided that the foregoing shall not prevent the Lenders or the Agent from
disbursing money or effecting any Conversion which, by the terms hereof, they are entitled to
effect, or any Conversion or Rollover requested by a Borrower and acceptable to the Lenders and
the Agent.

12.6  Acceleration of All Lender Obligations

1) If a Lender has delivered a Financial Instrument Demand for Payment to a
Borrower or a Subsidiary, then it shall promptly notify the Agent and other Lenders thereof.

(@) If an Acceleration Notice has been delivered to the Borrowers, then, to the extent
that it is not already the case, all Obligations and Lender Financial Instrument Obligations shall
be immediately due and payable and each Lender, each Hedging Affiliate and the Agent shall
(and shall be entitled to) promptly, and in any event within 3 Banking Days of receipt of notice
of the foregoing, deliver such other Demands for Payment and notices as may be necessary to
ensure that all Obligations and Lender Financial Instrument Obligations are thereafter due and
payable under this Agreement and the Lender Financial Instruments, as applicable.

3 Each agreement, indenture, instrument or other document evidencing or relating
to Lender Financial Instrument Obligations shall, notwithstanding any provision thereof to the
contrary, be deemed to be hereby amended to allow and permit the Lender or Hedging Affiliate,
as the case may be, which is a party thereto to comply with the provisions of this Section 12.6.

12.7 Application and Sharing of Payments Following Acceleration

Except as otherwise agreed to by all of the Lenders in their sole discretion, all monies and
property received by the Lenders for application in respect of the Obligations and Lender
Financial Instrument Obligations subsequent to the Adjustment Time and all monies received as
a result of a realization upon the Security (collectively, the "Realization Proceeds") shall be
applied and distributed to the Lenders and the Agent in the order and manner set forth below:

@ firstly, distributed proportionately to the Lenders and the Agent in accordance
with amounts owing to each Lender and the Agent on account of the costs and
expenses of enforcement and realization upon the Security; and

(b) secondly, distributed Rateably to the Lenders and Hedging Affiliates on account
of the Obligations and Lender Financial Instrument Obligations,

and the balance of the Realization Proceeds, if any, shall be paid to unsecured creditors
(including the Lenders in respect of any Unsecured Excess), equally and rateably, in each case,
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to the extent of their legal entitlement thereto and, thereafter, any further remaining balance shall
be paid to the Canadian Borrower or otherwise as may be required by Applicable Laws.

12.8 Calculations as at the Adjustment Time

For the purposes of this Agreement, if:
@ a Financial Instrument Demand for Payment has been delivered; or

(b) a Termination Event has occurred under any agreement evidencing a Lender
Financial Instrument,

then any amount which is payable by a Borrower or a Subsidiary thereof under such Lender
Financial Instrument in settlement of obligations arising thereunder as a result of the early
termination of the Lender Financial Instrument shall be deemed to have become payable at the
time of delivery of such Financial Instrument Demand for Payment or the time of occurrence of
such Termination Event, as the case may be, notwithstanding that the amount payable by a
Borrower or a Subsidiary thereof is to be subsequently calculated and notice thereof given to
such Borrower or such Subsidiary in accordance with such Lender Financial Instrument.

12.9 Sharing Repayments

Each Lender agrees that, subsequent to the Adjustment Time, it will at any time and from
time to time upon the request of the Agent purchase undivided participations in the Obligations
and Lender Financial Instrument Obligations and make any other adjustments which may be
necessary or appropriate, in order that Obligations and Lender Financial Instrument Obligations
which remain outstanding to each Lender and its Hedging Affiliates are thereafter outstanding, as
adjusted pursuant to this Section, in accordance with the provisions of Section 12.7. Each
Borrower agrees to do, or cause to be done (whether by it or its Subsidiaries), all things
reasonably necessary or appropriate to give effect to any and all purchases and other adjustments
by and between the Lenders pursuant to this Section. For certainty, a Lender shall only be
required to purchase participations in Lender Financial Instrument Obligations pursuant to this
Section 12.9 to the extent money, property and Realization Proceeds have not been distributed in
accordance with Section 12.7.

12.10 Adjustments Among Lenders Under Canadian Credit Facilities

1) Notwithstanding anything herein or in any other Document to the contrary, if all
Obligations become due and payable pursuant to Section 12.2 (an "Acceleration™):

@) each Lender agrees that it shall, at any time or from time to time thereafter at the
request of the Agent as required by any Lender, (i) purchase at par on a non-
recourse basis a participation in the Loans (including Letters of Credit) owing to
each other Lender under the Canadian Credit Facilities and (ii) effect such other
transactions and make such other adjustments as are necessary or appropriate, in
order that the aggregate Outstanding Principal owing to each of the Lenders under
the Canadian Credit Facilities, as adjusted pursuant to this Section 12.10, shall be
in the same proportion as each Lender's Aggregate Individual Revolving
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Canadian Commitment was to the Total Revolving Canadian Commitment
immediately prior to the Acceleration; and

(b) any payment made by or on behalf of any of the Borrowers or Guarantors under
or pursuant to the Documents, any proceeds from the exercise of any rights and
remedies of the Agent and the Lenders under the Documents and any distribution
or payment received by the Agent or the Lenders with respect to the Borrowers
and the Guarantors in the event of any bankruptcy, insolvency, winding-up,
liquidation, arrangement, compromise or composition, shall be applied against the
Outstanding Principal in a manner so that, to the extent possible, the Outstanding
Principal owing to each of the Lenders under the Canadian Credit Facilities will
be in the same proportion as each Lender's Aggregate Individual Revolving
Canadian Commitment was to the Total Revolving Canadian Commitment
immediately prior to the Acceleration.

(@) Each Lender shall, at any time and from time to time at the request of the Agent
as required by any Lender, execute and deliver such agreements, instruments and other
documents and take such other steps and actions as may be required to confirm, evidence or give
effect to the foregoing.

(3) For certainty, (a) the Lenders shall be obligated to purchase participations and to
effect the transactions and adjustments contemplated by this Section 12.10 and (b) the other
provisions hereof shall operate and apply, in each case, irrespective of whether any condition in
Article 3 is met.

ARTICLE 13
CHANGE OF CIRCUMSTANCES

13.1 Market Disruption Respecting Libor Loans

If at any time subsequent to the giving of a Drawdown Notice, Rollover Notice or
Conversion Notice to the Agent by a Borrower with regard to any requested Libor Loan:

@ the Agent (acting reasonably) determines that by reason of circumstances
affecting the London interbank market, adequate and fair means do not exist for
ascertaining the rate of interest with respect to, or deposits are not available in
sufficient amounts in the ordinary course of business at the rate determined
hereunder to fund, a requested Libor Loan during the ensuing Interest Period
selected;

(b) the Agent (acting reasonably) determines that the making or continuing of the
requested Libor Loan by the Lenders has been made impracticable by the
occurrence of an event which materially adversely affects the London interbank
market generally; or

(c) the Agent is advised by Lenders holding at least 25% of the Commitments of all
Lenders hereunder by written notice (each, a "Lender Libor Suspension
Notice"), such notice received by the Agent no later than 2:00 p.m. (Toronto
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time) on the third Banking Day prior to the date of the requested Drawdown,
Rollover or Conversion, as the case may be, that such Lenders have determined
(acting reasonably) that the Libor Rate will not adequately reflect the cost of
funds to such Lenders of United States Dollar deposits in such market for the
relevant Interest Period,

then the Agent shall give notice thereof to the Lenders and the applicable Borrower as soon as
possible after such determination or receipt of such Lender Libor Suspension Notice, as the case
may be, and the applicable Borrower shall, within one Banking Day after receipt of such notice
and in replacement of the Drawdown Notice, Rollover Notice or Conversion Notice, as the case
may be, previously given by the applicable Borrower, give the Agent a Drawdown Notice or a
Conversion Notice, as the case may be, which specifies the Drawdown of any other Loan or the
Conversion of the relevant Libor Loan on the last day of the applicable Interest Period into any
other Loan which would not be affected by the notice from the Agent pursuant to this Section
13.1. In the event the applicable Borrower fails to give, if applicable, a valid replacement
Conversion Notice with respect to the maturing Libor Loans which were the subject of a
Rollover Notice, such maturing Libor Loans shall be converted on the last day of the applicable
Interest Period into U.S. Base Rate Loans as if a Conversion Notice had been given to the Agent
by the applicable Borrower pursuant to the provisions hereof. In the event the applicable
Borrower fails to give, if applicable, a valid replacement Drawdown Notice with respect to a
Drawdown originally requested by way of a Libor Loan, then the applicable Borrower shall be
deemed to have requested a Drawdown by way of a U.S. Base Rate Loan in the amount specified
in the original Drawdown Notice and, on the originally requested Drawdown Date, the Lenders
(subject to the other provisions hereof) shall make available the requested amount by way of a
U.S. Base Rate Loan.

13.2 Market Disruption Respecting Bankers' Acceptances

If:

@ the Agent (acting reasonably) makes a determination, which determination shall
be conclusive and binding upon the Canadian Borrower, and notifies the Canadian
Borrower, that there no longer exists an active market for bankers' acceptances
accepted by the Lenders; or

(b) the Agent is advised by Lenders holding at least 25% of the Commitments of all
Lenders hereunder by written notice (each, a "Lender BA Suspension Notice™)
that such Lenders have determined (acting reasonably) that the BA Discount Rate
will not or does not accurately reflect the cost of funds of such Lenders or the
discount rate which would be applicable to a sale of Bankers' Acceptances
accepted by such Lenders in the market;

then:

(©) the right of the Canadian Borrower to request Bankers' Acceptances or BA
Equivalent Advances from any Lender shall be suspended until the Agent
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determines that the circumstances causing such suspension no longer exist, and so
notifies the Canadian Borrower and the Lenders;

(d) any outstanding Drawdown Notice requesting a Loan by way of Bankers'
Acceptances or BA Equivalent Advances shall be deemed to be a Drawdown
Notice requesting a Loan by way of Canadian Prime Rate Loans in the amount
specified in the original Drawdown Notice;

(e) any outstanding Conversion Notice requesting a Conversion of a Loan by way of
U.S. Base Rate Loans or Libor Loans into a Loan by way of Bankers'
Acceptances or BA Equivalent Advances shall be deemed to be a Conversion
Notice requesting a Conversion of such Loan into a Loan by way of Canadian
Prime Rate Loans; and

()] any outstanding Rollover Notice requesting a Rollover of a Loan by way of
Bankers' Acceptances or BA Equivalent Advances, shall be deemed to be a
Conversion Notice requesting a Conversion of such Loans into a Loan by way of
Canadian Prime Rate Loans.

The Agent shall promptly notify the Canadian Borrower and the Lenders of any
suspension of the Canadian Borrower's right to request the Bankers' Acceptances or BA
Equivalent Advances and of any termination of any such suspension. A Lender BA Suspension
Notice shall be effective upon receipt of the same by the Agent if received prior to 2:00 p.m.
(Toronto time) on a Banking Day and if not, then on the next following Banking Day, except in
connection with a Drawdown Notice, Conversion Notice or Rollover Notice previously received
by the Agent, in which case the applicable Lender BA Suspension Notice shall only be effective
with respect to such previously received Drawdown Notice, Conversion Notice or Rollover
Notice if received by the Agent prior to 2:00 p.m. (Toronto time) two Banking Days prior to the
proposed Drawdown Date, Conversion Date or Rollover Date (as applicable) applicable to such
previously received Drawdown Notice, Conversion Notice or Rollover Notice, as applicable.

13.3 Change in Law

1) Subject to Sections 13.3(2) and 13.3(3), if the adoption of any applicable law,
regulation, treaty or official directive (whether or not having the force of law) or any change
therein or in the interpretation or application thereof by any court or by any Governmental
Authority or any other entity charged with the interpretation or administration thereof or
compliance by a Lender or its Lender Parent or its Lending Office with any request or direction
(whether or not having the force of law) of any such court, Governmental Authority or other
entity in each case after the date hereof:

@ subjects such Lender or its Lender Parent or its Lending Office to, or causes the
withdrawal or termination of a previously granted exemption with respect to, any
Taxes (other than Taxes imposed on or measured by such Lender's or its Lender
Parent's overall net income or overall capital), or changes the basis of taxation of
payments due to such Lender, or increases any existing Taxes (other than Taxes
imposed on or measured by such Lender's or its Lender Parent's or its Lending

31237419.18



(b)

(©)

(d)

- 147 -

Office overall net income or overall capital) on payments of principal, interest or
other amounts payable by a Borrower to such Lender under this Agreement;

imposes, modifies or deems applicable any reserve, liquidity, special deposit,
insurance charges, regulatory or similar requirement against assets or liabilities
held by, or deposits in or for the account of, or loans by such Lender or its Lender
Parent or its Lending Office, or any acquisition of funds for loans or commitments
to fund loans or obligations in respect of undrawn, committed lines of credit or in
respect of Bankers' Acceptances accepted by such Lender;

imposes on such Lender or its Lender Parent or its Lending Office or requires
there to be maintained by such Lender or its Lender Parent or its Lending Office
any capital adequacy or additional capital requirements (including a requirement
which affects such Lender's or its Lender Parent's or its Lending Office's
allocation of capital resources to its obligations) in respect of any Loan or
obligation of such Lender hereunder, or any other condition with respect to this
Agreement; or

directly or indirectly affects the cost or imposes any expense to such Lender or its
Lender Parent or its Lending Office of making available, funding or maintaining
any Loan (other than Taxes imposed on or measured by such Lender's or its
Lender Parent's overall net income or overall capital) or otherwise imposes on
such Lender or its Lender Parent any other condition or requirement affecting this
Agreement or any Loan or any obligation of such Lender hereunder;

and the result of (a), (b), (c) or (d) above, in the sole determination of such Lender acting in good

faith, is:

(€)

(f)

(@)
(h)

to increase the cost to such Lender or its Lender Parent or its Lending Office of
performing its obligations hereunder with respect to any Loan (including
participating in, issuing, or maintaining any Letter of Credit (or of maintaining its
obligation to participate in or to issue any Letter of Credit));

to reduce any amount received or receivable by such Lender or its Lender Parent
or its Lending Office hereunder or its effective return hereunder or on its capital
in respect of any Loan or any Credit Facility;

to reduce the standby fees payable to such Lender pursuant to Section 5.6; or

to cause such Lender or its Lender Parent or its Lending Office to make any
payment with respect to or to forego any return on or calculated by reference to,
any amount received or receivable by such Lender hereunder with respect to any
Loan or any Credit Facility;

such Lender shall determine that amount of money which shall compensate the Lender or its
Lender Parent or its Lending Office for such increase in cost, payments to be made or reduction
in income or return or interest foregone (herein referred to as "Additional Compensation™).
Upon a Lender having determined that it is entitled to Additional Compensation in accordance
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with the provisions of this Section, such Lender shall promptly so notify the applicable Borrower
or Borrowers and the Agent. The relevant Lender shall provide such Borrowers and the Agent
with a photocopy of the relevant law, rule, guideline, regulation, treaty or official directive (or, if
it is impracticable to provide a photocopy, a written summary of the same) and a certificate of a
duly authorized officer of such Lender setting forth the Additional Compensation and the basis
of calculation therefor, which shall be conclusive evidence of such Additional Compensation in
the absence of manifest error. The applicable Borrower or Borrowers shall pay to such Lender
within 10 Banking Days of the giving of such notice such Lender's Additional Compensation.
Each of the Lenders shall be entitled to be paid such Additional Compensation from time to time
to the extent that the provisions of this Section are then applicable notwithstanding that any
Lender has previously been paid any Additional Compensation.

(@) Notwithstanding anything herein to the contrary, (a) all requests, rules, guidelines,
requirements and directives promulgated by the Bank for International Settlements, the Basel
Committee on Banking Supervision (or any successor or similar authority) or by United States,
Canadian or foreign regulatory authorities, in each case pursuant to Basel 11l and (b) the Dodd-
Frank Wall Street Reform and Consumer Protection Act (United States) and all regulations,
requests, rules, guidelines, requirements and directives thereunder or issued in connection
therewith or in implementation thereof ((i) and (ii), collectively, the "New Rules™) shall, in each
case, be deemed to be a change in applicable law for purposes of this Section 13.3 regardless of
the date enacted, adopted, issued or implemented, in each case (i) to the extent such New Rules
are materially different from the Applicable Laws in effect on the date hereof and (ii) to the
extent that such New Rules have general application to substantially all banks or their Affiliates
which are subject to the New Rules in question.

(3) Each Lender agrees that it will not claim Additional Compensation from the
applicable Borrower or Borrowers under Section 13.3(1) if it is not generally claiming similar
compensation from its other customers in similar circumstances or in respect of any period
greater than 90 days prior to the delivery of notice in respect thereof by such Lender, unless, in
the latter case, the adoption, change or other event or circumstance giving rise to the claim for
Additional Compensation is retroactive or is retroactive in effect.

13.4 Prepayment of Portion

In addition to the other rights and options of the Borrowers hereunder and
notwithstanding any contrary provisions hereof, if a Lender gives the notice provided for in
Section 13.3 with respect to any Loan (an "Affected Loan"), the applicable Borrower may, upon
2 Banking Days' notice to that effect given to such Lender and the Agent (which notice shall be
irrevocable), either effect a Conversion in accordance with the provisions hereof (if such
Conversion would reduce the applicable Additional Compensation) or prepay in full without
penalty such Lender's Rateable Portion of the Affected Loan outstanding together with accrued
and unpaid interest on the principal amount so prepaid up to the date of such prepayment, such
Additional Compensation as may be applicable to the date of such payment and all costs, losses
and expenses incurred by such Lender by reason of the liquidation or re-deployment of deposits
or other funds or for any other reason whatsoever resulting from the repayment of such Affected
Loan or any part thereof on other than the last day of the applicable Interest Period, and upon
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such payment being made that Lender's obligations to make such Affected Loans to the
applicable Borrower or Borrowers under this Agreement shall terminate.

13.5 lllegality

If a Lender determines, in good faith, that the adoption of any applicable law, regulation,
treaty or official directive (whether or not having the force of law) or any change therein or in the
interpretation or application thereof by any court or by any Governmental Authority or any other
entity charged with the interpretation or administration thereof or compliance by a Lender or its
Lender Parent or its Lending Office with any request or direction (whether or not having the
force of law) of any such authority or entity, now or hereafter makes it unlawful or impossible
for any Lender to, or for its Lender Parent or its Lending Office to permit such Lender to, or any
Lender's Lending Office to, make, fund or maintain a Loan under any Credit Facility or to give
effect to its obligations in respect of such a Loan, such Lender (including, for certainty, the
Operating Lender, the Agent, a Fronting Lender or the U.S. Facility Fronting Lender, in each
case in respect of a Letter of Credit) may, by written notice thereof to the applicable Borrower
and to the Agent declare its obligations under this Agreement in respect of such Loan to be
terminated whereupon the same shall forthwith terminate, and the applicable Borrower shall,
within the time required by such law (or at the end of such longer period as such Lender at its
discretion has agreed), either effect a Conversion of such Loan in accordance with the provisions
hereof (if such Conversion would resolve the unlawfulness or impossibility) or prepay the
principal of such Loan together with accrued interest, such Additional Compensation as may be
applicable with respect to such Loan to the date of such payment and all costs, losses and
expenses incurred by the Lenders by reason of the liquidation or re-deployment of deposits or
other funds or for any other reason whatsoever resulting from the repayment of such Loan or any
part thereof on other than the last day of the applicable Interest Period. If any such change shall
only affect a portion of such Lender's obligations under this Agreement which is, in the opinion
of such Lender and the Agent, severable from the remainder of this Agreement so that the
remainder of this Agreement may be continued in full force and effect without otherwise
affecting any of the obligations of the Agent, the other Lenders or the Borrowers hereunder, such
Lender shall only declare its obligations under that portion so terminated.

ARTICLE 14
COSTS, EXPENSES AND INDEMNIFICATION

14.1 Costs and Expenses

Each Borrower shall promptly upon notice from the Agent pay all reasonable out-of-
pocket costs and expenses of the Lenders, the Operating Lender, the Agent and the Arranger,
including travel expenses of The Bank of Nova Scotia, in connection with the Documents and
the establishment and initial syndication of the Credit Facilities, including in connection with
preparation, negotiation, printing, execution, delivery and administration of this Agreement and
the other Documents whether or not any Drawdown has been made hereunder, and also
including: (a) the reasonable fees and out-of-pocket costs and expenses of Lenders' Counsel (on
a solicitor-client full indemnity basis) with respect thereto and with respect to advising the Agent
and the Lenders as to their rights and responsibilities under this Agreement and the other
Documents and (b) any third party service providers in respect of the Platform. Except for
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ordinary expenses of the Lenders, the Operating Lender and the Agent relating to the day to day
administration of this Agreement, each Borrower further agrees to pay within 30 days of demand
by the Agent all reasonable out-of-pocket costs and expenses in connection with the preparation
or review of waivers, consents and amendments pertaining to this Agreement, and in connection
with the establishment of the validity and enforceability of this Agreement and the preservation
or enforcement of rights of the Lenders, the Operating Lender and the Agent under this
Agreement and other Documents, including all reasonable out-of-pocket costs and expenses
sustained by the Lenders, the Operating Lender and the Agent as a result of any failure by such
Borrower to perform or observe any of its obligations hereunder or in connection with any
action, suit or proceeding relating thereto (whether or not an Indemnified Party is a party or
subject thereto), together with interest thereon from and after such 30" day if such payment is
not made by such time.

14.2 General Indemnity

In addition to any liability of the Borrowers to any Lender or the Agent under any other
provision hereof, each Borrower shall indemnify each Indemnified Party and hold each
Indemnified Party harmless against any losses, claims, costs, damages or liabilities (including
any expense or cost incurred in the liquidation and re-deployment of funds acquired to fund or
maintain any portion of a Loan and reasonable out-of-pocket expenses and reasonable legal fees
on a solicitor and his own client basis) incurred by the same as a result of or in connection with
the Credit Facilities or the Documents, including as a result of or in connection with:

@ any cost or expense incurred by reason of the liquidation or re-deployment in
whole or in part of deposits or other funds required by any Lender to fund any
Bankers' Acceptance or to fund or maintain any Loan as a result of a Borrower's
failure to complete a Drawdown or to make any payment, repayment or
prepayment on the date required hereunder or specified by it in any notice given
hereunder;

(b) subject to permitted or deemed Rollovers and Conversions, the Canadian
Borrower's failure to provide for the payment to the Agent for the account of the
Lenders of the full principal amount of each Bankers' Acceptance on its maturity
date;

(c) a Borrower's failure to pay any other amount, including any interest or fee, due
hereunder on its due date after the expiration of any applicable grace or notice
periods (subject, however, to the interest obligations of such Borrower hereunder
for overdue amounts);

(d) a Borrower's repayment or prepayment of a Libor Loan otherwise than on the last
day of its Interest Period,;

(e) the prepayment of any outstanding Bankers' Acceptance before the maturity date
of such Bankers' Acceptance;

()] a Borrower's failure to give any notice required to be given by it to the Agent or
the Lenders hereunder;
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(9) the failure of a Borrower to make any other payment due hereunder;

(h) any inaccuracy or incompleteness of a Borrower's representations and warranties
contained in Article 9;

() any failure of a Borrower to observe or fulfil its obligations under Article 10;

() any failure of a Borrower to observe or fulfil any other Obligation not specifically
referred to above; or

(k) the occurrence of any Default or Event of Default in respect of a Borrower,

provided that this Section shall not apply to any losses, claims, costs, damages or liabilities that
arise by reason of the fraud, gross negligence or wilful misconduct of the Indemnified Party
claiming indemnity hereunder, as determined in a final, non-appealable judgment by a court of
competent jurisdiction. Further, for greater certainty, the provisions of this Section 14.2 shall not
govern or apply to the Lender Financial Instruments or the performance thereof by a Borrower
and their Subsidiaries (as applicable), which shall be governed by the respective terms and
conditions thereof. The provisions of this Section shall survive repayment of the Obligations.

14.3 Environmental Indemnity

Each Borrower shall indemnify and hold harmless the Indemnified Parties forthwith on
demand by the Agent from and against any and all claims, suits, actions, debts, damages, costs,
losses, liabilities, penalties, obligations, judgments, charges, expenses and disbursements
(including all reasonable legal fees and disbursements on a solicitor and his own client basis) of
any nature whatsoever, suffered or incurred by the Indemnified Parties or any of them in
connection with any Credit Facility, whether as beneficiaries under the Documents, as successors
in interest of a Borrower or any of its Subsidiaries, or voluntary transfer in lieu of foreclosure, or
otherwise howsoever, with respect to any Environmental Claims relating to the property of a
Borrower or any of its Subsidiaries arising under any Environmental Laws as a result of the past,
present or future operations of a Borrower or any of its Subsidiaries (or any predecessor in
interest to a Borrower or any of its Subsidiaries) relating to the property of a Borrower or its
Subsidiaries, or the past, present or future condition of any part of the property of a Borrower or
its Subsidiaries owned, operated or leased by a Borrower or its Subsidiaries (or any such
predecessor in interest), including any liabilities arising as a result of any indemnity covering
Environmental Claims given to any person by the Lenders or the Agent or a receiver, receiver
manager or similar person appointed hereunder or under applicable law (collectively, the
"Indemnified Third Party"); but excluding any Environmental Claims or liabilities relating
thereto to the extent that such Environmental Claims or liabilities arise by reason of the gross
negligence or wilful misconduct of the Indemnified Party or the Indemnified Third Party
claiming indemnity hereunder, as determined in a final, non-appealable judgment by a court of
competent jurisdiction. The provisions of this Section shall survive the repayment of the
Obligations.
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14.4 Judgment Currency

1) If for the purpose of obtaining or enforcing judgment against a Borrower in any
court in any jurisdiction, it becomes necessary to convert into any other currency (such other
currency being hereinafter in this Section referred to as the "Judgment Currency™) an amount
due in Canadian Dollars or United States Dollars under this Agreement, the conversion shall be
made at the rate of exchange prevailing on the Banking Day immediately preceding:

@ the date of actual payment of the amount due, in the case of any proceeding in the
courts of any jurisdiction that will give effect to such conversion being made on
such date; or

(b) the date on which the judgment or judicial order is given, in the case of any
proceeding in the courts of any other jurisdiction (the date as of which such
conversion is made pursuant to this Section being hereinafter in this Section
referred to as the "Judgment Conversion Date").

@) If, in the case of any proceeding in the court of any jurisdiction referred to in
Section 14.4(1)(b), there is a change in the rate of exchange prevailing between the Judgment
Conversion Date and the date of actual payment of the amount due, applicable Borrower shall
pay such additional amount (if any) as may be necessary to ensure that the amount paid in the
Judgment Currency, when converted at the rate of exchange prevailing on the date of payment,
will produce the amount of Canadian Dollars or United States Dollars, as the case may be, which
could have been purchased with the amount of Judgment Currency stipulated in the judgment or
judicial order at the rate of exchange prevailing on the Judgment Conversion Date.

(3) Any amount due from a Borrower under the provisions of Section 14.4(2) shall be
due as a separate debt and shall not be affected by judgment being obtained for any other
amounts due under or in respect of this Agreement.

4) The term "rate of exchange" in this Section 14.4 means the noon rate of exchange
for Canadian interbank transactions in Canadian Dollars or United States Dollars, as the case
may be, in the Judgment Currency published by the Bank of Canada for the day in question, or if
such rate is not so published by the Bank of Canada, such term shall mean the Equivalent
Amount of the Judgment Currency.

145 Limits on Liability of Indemnified Parties

No Indemnified Party shall have any liability to a Borrower, any Subsidiary or any
person asserting claims on behalf of, or in right of, a Borrower or any Subsidiary thereof in
connection with or as a result of any Credit Facility, this Agreement or any other Documents or
any transaction contemplated hereby or thereby, except to the extent (and only to the extent) that
any losses, claims, damages, liabilities or expenses incurred by such Borrower, such Subsidiary
or other person are determined by a final non-appealable judgment of a court of competent
jurisdiction to have (a) resulted solely by reason of the gross negligence or wilful misconduct of
such Indemnified Party or (b) in respect only of a Lender, resulted from the intentional failure of
such Lender to advance funds under its Commitments when all conditions precedent to a
Drawdown have been satisfied. In any event, and notwithstanding the foregoing or any other
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provision hereof or of the other Documents to the contrary, no Indemnified Party shall be liable
for any special, indirect, consequential or punitive damages in connection with or as a result of
any Credit Facility, this Agreement or any other Document or any transaction contemplated
hereby or thereby. For certainty, the provisions of this Section 14.5 shall not govern or apply to
the liabilities of the Lenders, Hedging Affiliates or any Cash Manager, as the case may be, under
the Lender Financial Instruments or the Cash Management Documents, as the case may be,
which shall be governed by the respective terms and conditions thereof.

ARTICLE 15
THE AGENT AND ADMINISTRATION
OF THE CREDIT FACILITY

15.1 Authorization and Action

1) Each Lender hereby irrevocably appoints and authorizes the Agent to be its agent
in its name and on its behalf to exercise such rights or powers granted to the Agent or the
Lenders under this Agreement to the extent specifically provided herein and on the terms hereof,
together with such powers as are reasonably incidental thereto and the Agent hereby accepts such
appointment and authorization. As to any matters not expressly provided for by this Agreement,
the Agent shall not be required to exercise any discretion or take any action, but, subject to
Section 16.10, shall be required to act or to refrain from acting (and shall be fully protected in so
acting or refraining from acting) upon the instructions of the Majority of the Lenders and such
instructions shall be binding upon all Lenders; provided, however, that the Agent shall not be
required to take any action which exposes the Agent to liability in such capacity or which could
result in the Agent's incurring any costs and expenses, without provision being made for
indemnity of the Agent by the Lenders against any loss, liability, cost or expense incurred, or to
be incurred or which is contrary to this Agreement or applicable law.

@) The Lenders agree that all decisions as to actions to be or not to be taken, as to
consents or waivers to be given or not to be given, as to determinations to be made and otherwise
in connection with this Agreement and the Documents, shall be made upon the decision of the
Majority of the Lenders except in respect of a decision or determination where it is specifically
provided in this Agreement that "all of the Lenders", "all Lenders" or "each of the Lenders" or
words to similar effect, or the Agent alone, is to be responsible for same. Each of the Lenders
shall be bound by and agrees to abide by and adopt all decisions made as aforesaid and
covenants in all communications with the Borrowers to act in concert and to join in the action,
consent, waiver, determination or other matter decided as aforesaid.

(3) For certainty, the Agent is authorized to execute and deliver the Security and the
Second Lien Intercreditor Agreement (if any) and perform its obligations under or in respect
thereof.

15.2 Procedure for Making Loans under the Credit Facilities

1) The Agent shall make Loans under the Canadian Syndicated Facility or the U.S.
Facility, as the case may be, available to the applicable Borrower as required hereunder by
debiting the account of the Agent to which the Lenders' Rateable Portions of such Loans have
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been credited in accordance with Section 2.12 (or causing such account to be debited) and, in the
absence of other arrangements agreed to by the Agent and a Borrower in writing, by crediting the
account of the applicable Borrower or, at the expense of the applicable Borrower, transferring (or
causing to be transferred) like funds in accordance with the instructions of the applicable
Borrower as set forth in the Drawdown Notice, Rollover Notice or Conversion Notice, as the
case may be, in respect of each Loan; provided that the obligation of the Agent hereunder to
effect such a transfer shall be limited to taking such steps as are commercially reasonable to
implement such instructions, which steps once taken shall constitute conclusive and binding
evidence that such funds were advanced hereunder in accordance with the provisions relating
thereto and the Agent shall not be liable for any damages, claims or costs which may be suffered
by the applicable Borrower and occasioned by the failure of such Loan to reach the designated
destination.

@) Unless the Agent has been notified by a Lender at least one Banking Day prior to
the Drawdown Date, Rollover Date or Conversion Date, as the case may be, requested by a
Borrower that such Lender will not make available to the Agent its Rateable Portion of such
Loan, the Agent may assume that such Lender has made or will make such portion of the Loan
available to the Agent on the Drawdown Date, Rollover Date or Conversion Date, as the case
may be, in accordance with the provisions hereof and the Agent may, but shall be in no way
obligated to, in reliance upon such assumption, make available to such Borrower on such date a
corresponding amount. If and to the extent such Lender shall not have so made its Rateable
Portion of a Loan available to the Agent, such Lender agrees to pay to the Agent forthwith on
demand such Lender's Rateable Portion of the Loan and all reasonable costs and expenses
incurred by the Agent in connection therewith together with interest thereon (at the rate payable
hereunder by the applicable Borrower in respect of such Loan or, in the case of funds made
available in anticipation of a Lender remitting proceeds of a Bankers' Acceptance, at the rate of
interest per annum applicable to Canadian Prime Rate Loans) for each day from the date such
amount is made available to the applicable Borrower until the date such amount is paid to the
Agent; provided, however, that notwithstanding such obligation if such Lender fails to so pay,
the applicable Borrower covenants and agrees that, without prejudice to any rights such
Borrower may have against such Lender, it shall repay such amount to the Agent forthwith after
demand therefor by the Agent. The amount payable to the Agent pursuant hereto shall be set
forth in a certificate delivered by the Agent to such Lender and such Borrower (which certificate
shall contain reasonable details of how the amount payable is calculated) and shall be prima facie
evidence thereof, in the absence of manifest error. If such Lender makes the payment to the
Agent required herein, the amount so paid shall constitute such Lender's Rateable Portion of the
Loan for purposes of this Agreement. The failure of any Lender to make its Rateable Portion of
any Loan shall not relieve any other Lender of its obligation, if any, hereunder to make its
Rateable Portion of such Loan on the Drawdown Date, Rollover Date or Conversion Date, as the
case may be; for certainty, without derogating from the operation of Section 15.14 or Section
16.2, no Lender shall be responsible for the obligations of any other Lender hereunder to make
the Rateable Portion of any Loan to be made by such other Lender on the date of any Drawdown,
Rollover or Conversion, as the case may be.
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15.3 Remittance of Payments

Except for amounts payable to the Agent for its own account, forthwith after receipt of
any repayment pursuant hereto or payment of interest or fees pursuant to Article 5 or payment
pursuant to Article 8, the Agent shall remit to each Lender its Rateable Portion of such payment;
provided that, if the Agent, on the assumption that it will receive on any particular date a
payment of principal, interest or fees hereunder, remits to a Lender its Rateable Portion of such
payment and the applicable Borrower fails to make such payment, each of the Lenders on receipt
of such remittance from the Agent agrees to repay to the Agent forthwith on demand an amount
equal to the remittance together with all reasonable costs and expenses incurred by the Agent in
connection therewith and interest thereon at the rate and calculated in the manner applicable to
the Loan in respect of which such payment is made, or, in the case of a remittance in respect of
Bankers' Acceptances, at the rate of interest applicable to Canadian Prime Rate Loans for each
day from the date such amount is remitted to the Lenders without prejudice to any right such
Lender may have against the applicable Borrower. The exact amount of the repayment required
to be made by the Lenders pursuant hereto shall be as set forth in a certificate delivered by the
Agent to each Lender, which certificate shall be conclusive and binding for all purposes in the
absence of manifest error.

15.4 Redistribution of Payment

Each Lender agrees that:

@ if it exercises any security against or right of counter claim, set-off or banker's
lien or similar right with respect to the property of a Borrower or any Subsidiary
thereof or if under any applicable bankruptcy, insolvency or other similar law it
receives a secured claim and collateral for which it is, or is entitled to exercise any
set-off against, a debt owed by it to a Borrower or any Subsidiary thereof, it shall
apportion the amount thereof proportionately between:

() such Lender's Rateable Portion of all outstanding Obligations owing by
such Borrower (including the face amounts at maturity of Bankers'
Acceptances accepted by the Lenders), which amounts shall be applied in
accordance with Section 15.4(b); and

(i)  amounts otherwise owed to such Lender by such Borrower and its
Subsidiaries,

provided that (i) any cash collateral account held by such Lender as collateral for a letter of
credit or bankers' acceptance (other than a Bankers' Acceptance) issued or accepted by such
Lender on behalf of a Borrower or a Subsidiary thereof which is secured by a Permitted
Encumbrance may be applied by such Lender to such amounts owed by such Borrower or a
Subsidiary thereof, as the case may be, to such Lender pursuant to such letter of credit or in
respect of any such bankers' acceptance without apportionment and (ii) these provisions do not

apply to:
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(A) aright or claim which arises or exists in respect of a loan or other
debt in respect of which the relevant Lender holds a Security
Interest which is a Permitted Encumbrance;

(B)  cash collateral or Collateral Investments provided, or the exercise
of rights of counterclaim, set-off or banker's lien or similar rights,
in respect of Cash Management Arrangements for such Borrower
and its Subsidiaries;

(C)  any reduction in amounts owing by a Lender (or its Hedging
Affiliates) to such Borrower or a Subsidiary thereof upon the
termination of Lender Financial Instruments entered into with the
relevant Lender (or its Hedging Affiliates); or

(D) any payment to which a Lender is entitled as a result of any credit
default swap, credit derivative or other form of credit protection
obtained by such Lender;

if, in the aforementioned circumstances, a Lender, through the exercise of a right,
or the receipt of a secured claim described in Section 15.4(a) above or otherwise,
receives payment of a proportion of the aggregate amount of Obligations due to it
hereunder which is greater than the proportion received by any other Lender in
respect of the aggregate Obligations due to the Lenders (having regard to the
respective Rateable Portions of the Lenders), such Lender receiving such
proportionately greater payment shall purchase, on a non-recourse basis at par,
and make payment for a participation (which shall be deemed to have been done
simultaneously with receipt of such payment) in the outstanding Loans of the
other Lender or Lenders so that their respective receipts shall be pro rata to their
respective Rateable Portions; provided, however, that if all or part of such
proportionately greater payment received by such purchasing Lender shall be
recovered by or on behalf of a Borrower or any trustee, liquidator, receiver or
receiver manager or person with analogous powers from the purchasing Lender,
such purchase shall be rescinded and the purchase price paid for such
participation shall be returned to the extent of such recovery, but without interest
unless the purchasing Lender is required to pay interest on such amount, in which
case each selling Lender shall reimburse the purchasing Lender pro rata in
relation to the amounts received by it. Such Lender shall exercise its rights in
respect of such secured claim in a manner consistent with the rights of the
Lenders entitled under this Section to share in the benefits of any recovery on
such secured claims; and

if a Lender does, or is required to do, any act or thing permitted by Section
15.4(a) or (b) above, it shall promptly provide full particulars thereof to the
Agent.
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15.5 Duties and Obligations

Neither the Agent nor any of its directors, officers, agents or employees (and, for
purposes hereof, the Agent shall be deemed to be contracting as agent and trustee for and on
behalf of such persons) shall be liable to the Lenders for any action taken or omitted to be taken
by it or them under or in connection with this Agreement except for its or their own gross
negligence or wilful misconduct. Without limiting the generality of the foregoing, the Agent:

(@)

(b)

(©)

(d)

(€)

()

(9)

may assume that there has been no assignment or transfer by any means by the
Lenders of their rights hereunder, unless and until the Agent receives written
notice of the assignment thereof from such Lender and the Agent receives from
the assignee an executed Assignment Agreement providing, inter alia, that such
assignee is bound hereby as it would have been if it had been an original Lender
party hereto;

may consult with legal counsel (including receiving the opinions of Borrowers'
counsel and Lenders' Counsel required hereunder), independent public
accountants and other experts selected by it and shall not be liable for any action
taken or omitted to be taken in good faith by it in accordance with the advice of
such counsel, accountants or experts;

shall incur no liability under or in respect of this Agreement by acting upon any
notice, consent, certificate or other instrument or writing (which may be by
telegram, cable, telecopy, electronic mail or other electronic means of
communication which may generate a written record thereof) believed by it to be
genuine and signed or sent by the proper party or parties or by acting upon any
representation or warranty of a Borrower made or deemed to be made hereunder;

may assume that no Default or Event of Default has occurred and is continuing
unless it has actual knowledge to the contrary;

may rely as to any matters of fact which might reasonably be expected to be
within the knowledge of any person upon a certificate signed by or on behalf of
such person;

shall not be bound to disclose to any other person any information relating to the
Borrowers, any of their Subsidiaries or any other person if such disclosure would
or might in its opinion constitute a breach of any applicable law, be in default of
the provisions hereof or be otherwise actionable at the suit of any other person;
and

may refrain from exercising any right, power or discretion vested in it which
would or might in its reasonable opinion be contrary to any applicable law or any
directive or otherwise render it liable to any person, and may do anything which is
in its reasonable opinion necessary to comply with such applicable law.

Further, the Agent (i) does not make any warranty or representation to any Lender nor
shall it be responsible to any Lender for the accuracy or completeness of the representations and
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warranties of the Borrowers herein or the data made available to any of the Lenders in
connection with the negotiation of this Agreement, or for any statements, warranties or
representations (whether written or oral) made in or in connection with this Agreement; (ii) shall
not have any duty to ascertain or to enquire as to the performance or observance of any of the
terms, covenants or conditions of this Agreement on the part of the Borrowers or to inspect the
property (including the books and records) of the Borrowers or any of their Subsidiaries; and (iii)
shall not be responsible to any Lender for the due execution, legality, validity, enforceability,
genuineness, sufficiency or value of this Agreement or any instrument or document furnished
pursuant hereto.

15.6 Prompt Notice to the Lenders

Notwithstanding any other provision herein, the Agent agrees to provide to the Lenders,
with copies where appropriate, all information, notices and reports required to be given to the
Agent by the Borrowers, promptly upon receipt of same, excepting therefrom information and
notices relating solely to the role of Agent hereunder.

15.7 Aagent's and Lenders' Authorities

With respect to its Commitments and the Drawdowns, Rollovers, Conversions and Loans
made by it as a Lender, the Agent shall have the same rights and powers under this Agreement as
any other Lender and may exercise the same as though it were not the Agent. Subject to the
express provisions hereof relating to the rights and obligations of the Agent and the Lenders in
such capacities, the Agent and each Lender may accept deposits from, lend money to, and
generally engage in any kind of business with the Borrowers and their Subsidiaries or any
corporation or other entity owned or controlled by any of them and any person which may do
business with any of them without any duties to account therefor to the Agent or the other
Lenders and, in the case of the Agent, all as if it was not the Agent hereunder.

15.8 Lender Credit Decision

It is understood and agreed by each Lender that it has itself been, and will continue to be,
solely responsible for making its own independent appraisal of and investigations into the
financial condition, creditworthiness, condition, affairs, status and nature of the Borrowers and
their Subsidiaries. Each Lender represents to the Agent that it is engaged in the business of
making and evaluating the risks associated with commercial revolving loans or term loans, or
both, to corporations similar to the Canadian Borrower, that it can bear the economic risks
related to the transaction contemplated hereby, that it has had access to all information deemed
necessary by it in making such decision (provided that this representation shall not impair its
rights against the Borrowers) and that it is entering into this Agreement in the ordinary course of
its commercial lending business. Accordingly, each Lender confirms with the Agent that it has
not relied, and will not hereafter rely, on the Agent (a) to check or enquire on its behalf into the
adequacy, accuracy or completeness of any information provided by the Borrowers or any other
person under or in connection with this Agreement or the transactions herein contemplated
(whether or not such information has been or is hereafter distributed to such Lender by the
Agent), or (b) to assess or keep under review on its behalf the financial condition,
creditworthiness, condition, affairs, status or nature of the Borrowers or any of their Subsidiaries.
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Each Lender acknowledges that a copy of this Agreement has been made available to it for
review and each Lender acknowledges that it is satisfied with the form and substance of this
Agreement. Each Lender hereby covenants and agrees that, subject to Section 15.4, it will not
make any arrangements with the Borrowers for the satisfaction of any Loans or other Obligations
without the consent of all the other Lenders.

15.9 Indemnification of Agent

The Lenders hereby agree to indemnify the Agent (to the extent not reimbursed by the
Borrowers), on a pro rata basis in accordance with their respective Commitments as a proportion
of the aggregate of all outstanding Commitments, from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements of any kind or nature whatsoever which may be imposed on, incurred by, or
asserted against the Agent in any way relating to or arising out of this Agreement or any action
taken or omitted by the Agent under or in respect of this Agreement in its capacity as Agent;
provided that no Lender shall be liable for any portion of such liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs expenses or disbursements resulting from the
Agent's fraud, gross negligence or wilful misconduct. If any of the Borrowers subsequently
repays all or a portion of such amounts to the Agent, then the Agent shall reimburse the Lenders
their pro rata shares (according to the amounts paid by them in respect thereof) of the amounts
received from the Borrowers. Without limiting the generality of the foregoing, each Lender
agrees to reimburse the Agent promptly upon demand for its portion (determined as above) of
any out-of-pocket expenses (including counsel fees) incurred by the Agent in connection with
the preservation of any rights of the Agent or the Lenders under, or the enforcement of, or legal
advice in respect of rights or responsibilities under, this Agreement, to the extent that the Agent
is not reimbursed for such expenses by the Borrowers.

15.10 Successor Agent

The Agent may, as hereinafter provided, resign at any time by giving 45 days' prior
written notice thereof to the Lenders and the Borrowers. Upon any such resignation, the Lenders
shall, after soliciting the view of the Borrowers, have the right to appoint another Lender as a
successor agent (the "Successor Agent") who shall be acceptable to the Canadian Borrower,
acting reasonably. If no Successor Agent shall have been so appointed by the Lenders and shall
have accepted such appointment within 30 days after the retiring Agent's giving of notice of
resignation, then the retiring Agent shall, on behalf of the Lenders, appoint a Successor Agent
who shall be a Lender acceptable to the Canadian Borrower, acting reasonably. Upon the
acceptance of any appointment as Agent hereunder by a Successor Agent, such Successor Agent
shall thereupon succeed to and become vested with all the rights, powers, privileges and duties of
the retiring Agent, and the retiring Agent shall thereupon be discharged from its further duties
and obligations as Agent under this Agreement. After any retiring Agent's resignation hereunder
as Agent, the provisions of this Article shall continue to enure to its benefit as to any actions
taken or omitted to be taken by it as Agent or in its capacity as Agent while it was Agent
hereunder.
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15.11 Taking and Enforcement of Remedies

Each of the Lenders hereby acknowledges that, to the extent permitted by applicable law,
the remedies provided hereunder to the Lenders are for the benefit of the Lenders collectively
and acting together and not severally and further acknowledges that its rights hereunder are to be
exercised not severally, but collectively by the Agent upon the decision of the Majority of the
Lenders regardless of whether acceleration was made pursuant to Section 12.2. Notwithstanding
any of the provisions contained herein, each of the Lenders hereby covenants and agrees that it
shall not be entitled to individually take any action with respect to any Credit Facility, including
any acceleration under Section 12.2, but that any such action shall be taken only by the Agent
with the prior written agreement or instructions of the Majority of the Lenders; provided that,
notwithstanding the foregoing, if (i) the Agent, having been adequately indemnified against costs
and expenses of so doing by the Lenders, shall fail to carry out any such instructions of a
Majority of the Lenders, any Lender may do so on behalf of all Lenders and shall, in so doing, be
entitled to the benefit of all protections given the Agent hereunder or elsewhere, and (ii) in the
absence of instructions from the Majority of the Lenders and where in the sole opinion of the
Agent the exigencies of the situation warrant such action, the Agent may without notice to or
consent of the Lenders or any of them take such action on behalf of the Lenders as it deems
appropriate or desirable in the interests of the Lenders. Each of the Lenders hereby further
covenants and agrees that upon any such written consent being given by the Majority of the
Lenders, or upon a Lender or the Agent taking action as aforesaid, it shall cooperate fully with
the Lender or the Agent to the extent requested by the Lender or the Agent in the collective
realization including and, if applicable, the appointment of a receiver, or receiver and manager to
act for their collective benefit. Each Lender covenants and agrees to do all acts and things and to
make, execute and deliver all agreements and other instruments, including any instruments
necessary to effect any registrations, so as to fully carry out the intent and purpose of this
Section; and each of the Lenders hereby covenants and agrees that, subject to Section 5.7,
Section 10.2(b), Section 15.4 and Section 15.14, it has not heretofore and shall not seek, take,
accept or receive any security for any of the obligations and liabilities of the Borrowers
hereunder or under any other document, instrument, writing or agreement ancillary hereto and
shall not enter into any agreement with any of the parties hereto or thereto relating in any manner
whatsoever to the Credit Facilities, unless all of the Lenders shall at the same time obtain the
benefit of any such security or agreement.

With respect to any enforcement, realization or the taking of any rights or remedies to
enforce the rights of the Lenders hereunder, the Agent shall be a trustee for each Lender, and all
monies received from time to time by the Agent in respect of the foregoing shall be held in trust
and shall be trust assets within the meaning of applicable bankruptcy or insolvency legislation
and shall be considered for the purposes of such legislation to be held separate and apart from the
other assets of the Agent, and each Lender shall be entitled to their Rateable Portion of such
monies. In its capacity as trustee, the Agent shall be obliged to exercise only the degree of care
it would exercise in the conduct and management of its own business and in accordance with its
usual practice concurrently employed or hereafter instituted for other substantial commercial
loans.
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15.12 Reliance Upon Agent

Each of the Borrowers shall be entitled to rely upon any certificate, notice or other
document or other advice, statement or instruction provided to it by the Agent pursuant to this
Agreement, and each of the Borrowers shall generally be entitled to deal with the Agent with
respect to matters under this Agreement which the Agent is authorized to deal with without any
obligation whatsoever to satisfy itself as to the authority of the Agent to act on behalf of the
Lenders and without any liability whatsoever to the Lenders for relying upon any certificate,
notice or other document or other advice, statement or instruction provided to it by the Agent,
notwithstanding any lack of authority of the Agent to provide the same.

15.13 No Liability of Agent

The Agent shall have no responsibility or liability to the Borrowers on account of the
failure of any Lender to perform its obligations hereunder (unless such failure was caused, in
whole or in part, by the Agent's failure to observe or perform its obligations hereunder), or to any
Lender on account of the failure of a Borrower or any Lender to perform its obligations
hereunder.

15.14 The Agent, Fronting Lenders and Defaulting Lenders

1) Each Defaulting Lender shall be required to provide to the Agent cash in an
amount, as shall be determined from time to time by the Agent or a Fronting Lender, as the case
may be, in its discretion, equal to all obligations of such Defaulting Lender to the Agent or such
Fronting Lender, as the case may be, that are owing or may become owing pursuant to this
Agreement, including such Defaulting Lender's obligation to pay its Rateable Portion of any
indemnification, reimbursement or expense reimbursement amounts not paid by a Borrower.
Such cash shall be held by the Agent in one or more cash collateral accounts, which accounts
shall be in the name of the Agent and shall not be required to be interest bearing. The Agent
shall and shall be entitled to apply the foregoing cash in accordance with Section 15.14(3), in the
case of amounts owing to the Agent, or to pay the amounts owing to a Fronting Lender from the
Defaulting Lender, in the case of amounts owing to such Fronting Lender pursuant hereto
(including pursuant to Section 7.10).

@) In addition to the indemnity and reimbursement obligations noted in Section 15.9,
the Lenders agree to indemnify the Agent (to the extent not reimbursed by the Borrowers and
without limiting the obligations of the Borrowers hereunder) rateably according to their
respective Rateable Portions (and in calculating the Rateable Portion of a Lender, ignoring the
Commitments of Defaulting Lenders) any amount that a Defaulting Lender fails to pay the Agent
and which is due and owing to the Agent pursuant to Section 15.9. Each Defaulting Lender
agrees to indemnify each other Lender for any amounts paid by such Lender and which would
otherwise be payable by the Defaulting Lender.

3 The Agent shall be entitled to set-off and/or withhold from any Defaulting
Lender's Rateable Portion of all payments received from a Borrower against such Defaulting
Lender's obligations to make payments and fund Loans required to be made by it and to purchase
participations required to be purchased by it in each case under this Agreement and the other
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Documents. To the extent permitted by law, the Agent shall be entitled to withhold and deposit
in one or more non-interest bearing cash collateral accounts in the name of the Agent all amounts
(whether principal, interest, fees or otherwise) received by the Agent and due to a Defaulting
Lender pursuant to this Agreement, for so long as such Lender is a Defaulting Lender, which
amounts shall be used by the Agent:

@ first, to reimburse the Agent for any amounts owing to it, in its capacity as Agent,
by such Defaulting Lender pursuant to any Document;

(b) second, to the payment, on a pro rata basis, of any amounts owing by such
Defaulting Lender to the Fronting Lenders hereunder;

(© third, to the reimbursement, on a pro rata basis, of any indemnity amounts owing
by such Defaulting Lender pursuant to Section 15.14(2);

(d) fourth, to repay on a pro rata basis the incremental portion of any Loans made by
a Lender pursuant to Section 16.2(4) in order to fund a shortfall created by a
Defaulting Lender and, upon receipt of such repayment, each such Lender shall be
deemed to have assigned to the Defaulting Lender such incremental portion of
such Loans;

(e) fifth, to cash collateralize all other obligations of such Defaulting Lender to the
Agent or the Fronting Lenders owing pursuant to this Agreement in such amount
as shall be determined from time to time by the Agent or the relevant Fronting
Lender, each in its discretion, including such Defaulting Lender's obligation to
pay its Rateable Portion of any indemnification, reimbursement or expense
reimbursement amounts not paid by a Borrower; and

()] sixth, to fund from time to time the Defaulting Lender's Rateable Portion of
Loans,

provided that any such funds in excess of such Defaulting Lender's defaulted obligations shall be
paid to the Defaulting Lender.

4) For greater certainty and in addition to the foregoing, neither the Agent nor any of
its Affiliates nor any of their respective shareholders, officers, directors, employees, agents or
representatives shall be liable to any Lender (including a Defaulting Lender ) for any action
taken or omitted to be taken by it in connection with amounts payable by a Borrower to a
Defaulting Lender and received and deposited by the Agent in a cash collateral account and
applied in accordance with the provisions of this Agreement, save and except for the gross
negligence or wilful misconduct of the Agent as determined by a final non-appealable judgment
of a court of competent jurisdiction.

5) If any Letters of Credit are outstanding at the time a Lender becomes a Defaulting

Lender (such Defaulting Lender's Rateable Portion of the Outstanding Principal of such Letters
of Credit is the "Defaulting Lender Exposure"), then:
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@) to the extent the Defaulting Lender has not provided cash collateral for its
Defaulting Lender Exposure pursuant to Sections 15.14(1) and 15.14(3)(e) above,
such Defaulting Lender Exposure shall be reallocated among the non-Defaulting
Lenders for the purposes of Section 7.10 in accordance with their respective
Rateable Portions (disregarding any Defaulting Lender's Commitment) but, for
each non-Defaulting Lender, only to the extent that the sum of (i) any non-
Defaulting Lender's Rateable Portion of all outstanding Loans, plus (ii) such non-
Defaulting Lender's rateable share (after giving effect to the reallocation
contemplated herein) of the Defaulting Lender Exposure, does not exceed such
non-Defaulting Lender's Commitment;

(b) if the reallocation described in Section 15.14(5)(a) above cannot, or can only
partially, be effected, the applicable Borrower shall within one Banking Day
following notice by any Fronting Lender prepay outstanding Letters of Credit (by
the provision of cash collateral in accordance with Section 2.18(2)) to the extent
necessary to allow a full reallocation of the Defaulting Lender Exposure as
aforesaid; and

(©) if the Rateable Portions of the non-Defaulting Lenders are reallocated pursuant to
this Section 15.14(5), then the issuance fees payable to the Lenders pursuant to
Section 7.11(1) shall be adjusted to give effect to such reallocations in accordance
with each such non-Defaulting Lender's Rateable Portions.

(6) So long as any Lender is a Defaulting Lender, no Fronting Lender shall be
required to issue any Letters of Credit unless such Fronting Lender is satisfied that the related
exposure will be 100% covered by the Commitments of non-Defaulting Lenders and/or cash
collateralized in accordance with this Section 15.14, and participating interests in any such newly
issued Letter of Credit shall be allocated among non-Defaulting Lenders in a manner consistent
with Section 15.14(5)(a) or 16.2(4), as applicable.

15.15 Aurticle for Benefit of Agent and Lenders

The provisions of this Article 15 which relate to the rights and obligations of the Lenders
to each other or to the rights and obligations between the Agent and the Lenders shall be for the
exclusive benefit of the Agent and the Lenders, and, except to the extent provided in Sections
15.1, 15.2, 15.6, 15.10, 15.11, 15.12, 15.13 and this Section 15.15, the Borrowers shall not have
any rights or obligations thereunder or be entitled to rely for any purpose upon such provisions.
Any Lender may waive in writing any right or rights which it may have against the Agent or the
other Lenders hereunder without the consent of or notice to either Borrower.

ARTICLE 16
GENERAL

16.1 Exchange and Confidentiality of Information

1) The Borrowers agree that the Agent and each Lender may provide any assignee or
participant or any bona fide prospective assignee or participant pursuant to Sections 16.6 or 16.7
with any information concerning the Borrowers and their Subsidiaries provided such party agrees
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in writing with the Agent or such Lender for the benefit of the Borrowers to be bound by a like
duty of confidentiality to that contained in this Section.

(2)

Each of the Agent and the Lenders acknowledges the confidential nature of the

financial, operational and other information and data provided and to be provided to them by the
Borrowers pursuant to the Documents (the "Information™) and agrees to use all reasonable
efforts to prevent the disclosure thereof provided, however, that:

(@)

(b)

(©)

(d)

(€)

(f)

9)

31237419.18

the Agent and the Lenders may disclose all or any part of the Information if, in
their reasonable opinion, such disclosure is required (i) by their respective
auditors or (ii) in connection with any actual or threatened judicial, administrative
or governmental proceedings including proceedings initiated under or in respect
of this Agreement or upon the request of its independent auditors or a
Governmental Authority having jurisdiction over it;

the Agent and the Lenders shall incur no liability in respect of any Information
required to be disclosed by any applicable law or regulation, or by applicable
treaty, order, policy or directive having the force of law, to the extent of such
requirement;

the Agent and each Lender may disclose the Information to any Governmental
Authority (including any self-regulatory agency or authority) having jurisdiction
over it (i) upon the request thereof or (ii) where it considers such disclosure to be
advisable or appropriate, acting reasonably;

the Agent and each Lender may provide any Affiliate thereof with the Information
to the extent reasonably required to be disclosed thereto; provided that each such
Affiliate shall be under a like duty of confidentiality to that contained in this
Section 16.1 and further provided that the Agent or the Lender, as the case may
be, providing the Information shall be responsible for any breach by its Affiliate
of the aforementioned like duty of confidentiality;

the Agent and the Lenders may provide Lenders' Counsel and their other agents
and professional advisors with any Information; provided that such persons shall
be under a like duty of confidentiality to that contained in this Section;

the Agent and each Lender may disclose Information to any insurance or
reinsurance company thereof for the purpose of maintaining insurance, to any
person providing administration and settlement services in respect of this
Agreement and to any actual or prospective counterparty to any securitization,
swap or derivative transaction relating to a Borrower or any Subsidiary; provided
that, such counterparty, insurance or reinsurance company or other person agrees
in writing to be under a like duty of confidentiality to that contained in this
Section;

the Agent and each of the Lenders shall incur no liability in respect of any
Information: (i) which is or becomes readily available to the public (other than by
a breach hereof) or which has been made readily available to the public by a



- 165 -

Borrower or its Subsidiaries, (ii) which the Agent or the relevant Lender can show
was, prior to receipt thereof from such Borrower, lawfully in the Agent's or
Lender's possession and not then subject to any obligation on its part to such
Borrower to maintain confidentiality, or (iii) which the Agent or the relevant
Lender received from a third party who was not, to the knowledge of the Agent or
such Lender, under a duty of confidentiality to such Borrower at the time the
information was so received;

(h) the Agent and each of the Lenders may disclose the Information to (i) any of their
respective Affiliates and (ii) other financial institutions and other persons in
connection with the syndication by the Agent or Lenders of the Credit Facilities,
the assignment by a Lender of the Credit Facilities or the granting by a Lender of
a participation in the Credit Facilities, in each case, where such Affiliate or
financial institution or other person agrees to be under a like duty of
confidentiality to that contained in this Section; and

Q) the Agent and the Lenders may disclose all or any part of the Information so as to
enable the Agent and the Lenders to initiate any lawsuit against a Borrower or to
defend any lawsuit commenced by a Borrower the issues of which touch on the
Information, but only to the extent such disclosure is necessary to the initiation or
defense of such lawsuit.

16.2 Nature of Obligation under this Agreement; Defaulting Lenders

1) The obligations of each Lender and of the Agent under this Agreement are
several. The failure of any Lender to carry out its obligations hereunder shall not relieve the
other Lenders, the Agent or the Borrowers and its Subsidiaries of any of their respective
obligations under the Documents.

@) Subject to and without derogating from the operation of Section 15.14 and this
Section 16.2, neither the Agent nor any Lender shall be responsible for the obligations of any
other Lender hereunder.

(3) Notwithstanding any provision of this Agreement to the contrary, if any Lender
becomes a Defaulting Lender, then the following provisions shall apply for so long as such
Lender is a Defaulting Lender:

@) the standby fees payable pursuant to Section 5.6 shall cease to accrue on the
unused portion of the Commitment of such Defaulting Lender;

(b) a Defaulting Lender shall not be included in determining whether, and the
Commitment and the Rateable Portion of the Outstanding Principal of such
Defaulting Lender shall not be included in determining whether, all Lenders or
the Majority of the Lenders have taken or may take any action hereunder
(including any consent to any amendment or waiver pursuant to Section 16.10),
provided that any waiver, amendment or modification requiring the consent of all
Lenders or each affected Lender that (i) materially and adversely affects such
Defaulting Lender differently than other affected Lenders, (ii) increases the
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Commitment or extends the Maturity Date of such Defaulting Lender, or (iii)
relates to the matters set forth in Sections 16.10(a)(i), (ii), (iii), (iv) and (ix) shall
require the consent of such Defaulting Lender; and

(©) for the avoidance of doubt, the Borrowers shall retain and reserve their other
rights and remedies respecting each Defaulting Lender.

4) If the Agent has actual knowledge that a Lender is a Defaulting Lender at the time
that the Agent receives (a) a Drawdown Notice, (b) a Rollover Notice that relates to a Letter of
Credit, or (c) a Conversion Notice that will result in a currency conversion, then each other
Lender shall fund its Rateable Portion of such affected Loan (and, in calculating such Rateable
Portion, the Agent shall ignore the Commitments of each such Defaulting Lender); provided that,
for certainty, no Lender shall be obligated by this Section to make or provide Loans in excess of
its Commitment. If the Agent acquires actual knowledge that a Lender is a Defaulting Lender at
any time after the Agent received (a) a Drawdown Notice, (b) a Rollover Notice that relates to a
Letter of Credit, or (c) a Conversion Notice that will result in a currency conversion, then the
Agent shall promptly notify the applicable Borrower that such Lender is a Defaulting Lender
(and such Lender shall be deemed to have consented to such disclosure). Each Defaulting
Lender agrees to indemnify each other Lender for any amounts paid by such Lender under this
Section 16.2(4) and which would otherwise have been paid by the Defaulting Lender if its
Commitment had been included in determining the Rateable Portions of such affected Loans.

(5) If any Lender shall cease to be a Defaulting Lender, then, upon becoming aware
of the same, the Agent shall notify the other relevant Lenders and (in accordance with the written
direction of the Agent) such Lender (which has ceased to be a Defaulting Lender) shall purchase,
and the other relevant Lenders shall on a rateable basis sell and assign to such Lender, portions
of such Loans equal in total to such Lender's Rateable Portion thereof without regard to Section
16.2(4); provided that no adjustments will be made retroactively with respect to fees accrued or
payments made by or on behalf of a Borrower while that Lender was a Defaulting Lender; and
provided, further, that except to the extent otherwise expressly agreed by the affected parties, no
change hereunder from a Defaulting Lender to a Lender will constitute a waiver or release of any
claim of any party hereunder arising from that Lender having been a Defaulting Lender.

16.3 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 telecopy or other electronic
means of communication addressed to the respective parties as follows:

To the Canadian
Borrower:

Baytex Energy Corp.

Suite 2800, Centennial Place, East Tower
520 - 3" Avenue S.W.

Calgary, Alberta

T2P OR3

31237419.18



Attention:
Facsimile:

To the U.S. Borrower:

Baytex Energy USA, Inc.

- 167 -

Chief Financial Officer
[redacted]

Suite 2300, 1200 Smith Street

Houston, Texas 77002

with a copy to the Canadian Borrower at the above address

To the Agent:

The Bank of Nova Scotia, as Agent

GWS - Loan Administration and Agency Services
2" Floor, 720 King Street

Toronto, Ontario M5V 2T3

Attention:
Facsimile:

Senior Manager
[redacted]

with a copy, in the case of each demand, notice or communication to the Agent other
than Drawdown Notices, Conversion Notices, Rollover Notices and Repayment

Notices, to:

The Bank of Nova Scotia, as Agent

Global Banking and Markets — Global Loan Syndications
40 King Street West, 55" Floor

Toronto, Ontario

M5H 1Attention: Head — Agency Services

Facsimile:

To the Operating Lender:

[redacted]

The Bank of Nova Scotia
1% Floor, 2850 Sunridge Boulevard N.E.
Calgary, AB T1Y 6G2

Attention:
Facsimile:

Corporate Support Officer
[redacted]

To each Lender: As set forth in the most recent administrative questionnaire or other
written notification provided to the Agent by such Lender (a copy of which shall be
provided to the Canadian Borrower upon request to the Agent)

or to such other address or telecopy number as any party may from time to time notify the others

in accordance with this Section.

Any demand, notice or communication made or given by

personal delivery or by telecopy or other electronic means of communication during normal
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business hours at the place of receipt on a Banking Day shall be conclusively deemed to have
been made or given at the time of actual delivery or transmittal, as the case may be, on such
Banking Day. Any demand, notice or communication made or given by personal delivery or by
telecopy or other electronic means of communication after normal business hours at the place of
receipt or otherwise than on a Banking Day shall be conclusively deemed to have been made or
given at 9:00 a.m. (Calgary time) on the first Banking Day following actual delivery or
transmittal, as the case may be.

16.4 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein, without prejudice to or limitation
of any other rights or remedies available under the laws of any jurisdiction where property or
assets of any Borrower may be found.

16.5 Benefit of the Agreement

This Agreement shall enure to the benefit of and be binding upon the Borrowers, the
Lenders, the Fronting Lenders, the U.S Facility Fronting Lender, the Agent and their respective
successors and permitted assigns.

16.6  Assignment

1) Any Lender may with the prior written consent of each of the Borrowers, each
Fronting Lender, the U.S. Facility Fronting Lender and the Agent, which consents shall not be
unreasonably withheld, assign an interest in its Commitment, its Rateable Portion of the Loans
and its rights under the Documents; provided that: (a) such consent of the Borrowers shall not be
required during the continuance of a Default or an Event of Default; (b) such consents shall not
be required in the case of assignments to another Lender (other than a Defaulting Lender) or by a
Lender to an Affiliate thereof or by a Lender to an Approved Fund; (c) except during the
continuance of an Event of Default, except in the case of the assignment of an entire
Commitment under a Canadian Credit Facility or except with the consent of each of the
Canadian Borrower, the Fronting Lenders and the Agent, such consents not to be unreasonably
withheld, no Lender shall assign an interest in its Commitment under a Canadian Credit Facility
if the effect of the same would be to have a Lender with a Commitment under such Credit
Facility of less than U.S.$10,000,000; (d) except during the continuance of an Event of Default,
except in the case of the assignment of an entire Commitment under the U.S. Facility or except
with the consent of each of the U.S. Borrower, the U.S. Facility Fronting Lender and the Agent,
such consents not to be unreasonably withheld, no Lender shall assign an interest in its
Commitment under the U.S. Facility if the effect of the same would be to have a Lender with a
Commitment under the U.S. Facility of less than U.S.$10,000,000; and (e) except in the case of
an assignment by a Defaulting Lender pursuant to Section 2.23(1)(c)(v), it shall be a
precondition to any such assignment that the contemplated assignee Lender shall have paid to the
Agent, for the Agent's own account, a transfer fee of [redacted]. Subject to Section 7.10(3) and
except in the case of an assignment by a Lender to an Affiliate thereof or an Approved Fund (in
which case the assigning Lender shall remain liable for the obligations so assigned), upon any
such assignment, the assigning Lender shall have no further obligation hereunder with respect to
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such interest. Upon any such assignment, the assigning Lender, the assignee Lender, the
Fronting Lender, the U.S. Facility Fronting Lender, the Agent and, if applicable, the Borrowers
shall execute and deliver an Assignment Agreement. Except as permitted by Section 10.2(j), the
Borrowers shall not assign their rights or obligations hereunder without the prior written consent
of all of the Lenders.

(@) Any Lender may at any time grant a Security Interest in all or any portion of its
rights under this Agreement to secure obligations of such Lender, including any Security Interest
to secure obligations of such Lender to a U.S. Federal Reserve Bank or other central bank having
jurisdiction over such Lender, and this Section shall apply to any such grant of a Security Interest
and to any realization by any such secured party of any such Security Interest; provided, that no
such grant of a Security Interest shall release a Lender from any of its obligations hereunder or
substitute any holder of such Security Interest for such Lender as a party hereto.

3) The Agent shall, on behalf of the applicable Borrower, maintain at its address
referred to in Section 16.3 a copy of each executed Assignment Agreement delivered to it and a
register (the "Register") for the recordation of the names and addresses of the Lenders and the
Commitment of, and the principal amount of the Loans owing to, each relevant Lender from time
to time. The entries in the Register shall be conclusive, in the absence of manifest error, and the
Borrowers, the Fronting Lenders, the U.S. Facility Fronting Lender, the Agent and the Lenders
shall treat each whose name is recorded in the Register as the owner of the Loans recorded
therein for all purposes of this Agreement. The Register shall be available for inspection by the
Borrowers and any Lender (with respect to any entry relating to the Loans of such Lender) at any
reasonable time and from time to time upon reasonable prior notice to the Agent. No assignment
of a U.S. Facility Commitment or Loans under the U.S. Facility shall be effective unless it has
been recorded in the Register as provided in this Section 16.6(3).

16.7 Participations

Any Lender may, without the consent of the any of the Borrowers, grant one or more
participations in its Commitment and its Rateable Portion of any one or more of the Loans to
other persons, provided that the granting of such a participation: (a) shall be at the Lender's own
cost; (b) shall not affect the obligations of such Lender hereunder nor shall it increase the costs to
the Borrowers hereunder or under any of the other Documents; and (c) shall not provide the
participant with any right to approve the provision by the Lender of any consent, waiver or
approval hereunder or require the Borrowers to deal directly with such participant. No such
participant shall by virtue of such participations be party to this Agreement. The Borrowers also
agree that each participant shall be entitled to the benefits of Section 8.5 and Section 13.3 with
respect to its interest in the Commitment and the Loans outstanding from time to time as if such
participant were such Lender; provided that no participant shall be entitled to receive any amount
which the transferor Lender would not have been entitled to receive in such circumstances nor
any greater amount pursuant to either such Section than the transferor Lender would have been
entitled to receive in respect of such amount of the participation transferred by such transferor
Lender to such participant had no such transfer occurred. For the purposes of this Section 16.7,
each Lender from which a participant purchased the related participation shall act as agent on
behalf of such participant to the extent required so that such participant shall receive the benefit
of this Section 16.7. Any U.S. Facility Lender that sells participations as permitted hereunder
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shall collect from such participants the forms, certificates or other documents described in
Section 8.5(3) as if such participant were a U.S. Facility Lender. Each Lender having sold a
participation under this Agreement, acting solely for this purpose as a non-fiduciary agent of the
applicable Borrower, shall maintain a register (the "Participant Register") for the recordation of
the names and addresses of such participants and the rights, interests or obligations of such
participants in any Loan and in any right to receive any payments hereunder. The Participant
Register shall be available for inspection by the Borrowers and the Agent only to the extent
necessary to establish that the U.S. Facility Loans are in registered form for United States of
America income tax purposes.

16.8 Severability

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction
shall not invalidate the remaining provisions hereof and any such prohibition or unenforceability
in any jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction.

16.9 Whole Agreement

This Agreement and the other Documents constitute the whole and entire agreement
between the parties hereto regarding the subject matter hereof and thereof and cancel and
supersede any prior agreements (including any commitment letters), undertakings, declarations,
commitments, representations, written or oral, in respect thereof.

16.10 Amendments and Waivers

Any provision of this Agreement may be amended only if the Borrowers and the Majority
of the Lenders so agree in writing and, except as otherwise specifically provided herein, may be
waived only if the Majority of the Lenders so agree in writing, but:

@ an amendment or waiver which changes or relates to:

() the amount or type of the Credit Facilities, the types of Loans available
hereunder (or decreases in the periods of notice for Drawdowns,
Conversions, Rollovers or voluntary prepayment of Loans) or any
Lender's Commitment;

(i) decreases in the rates of or deferral of the dates of payment of interest,
Bankers' Acceptance or Letter of Credit fees, or standby fees or decreases
in the amount of principal owing hereunder or deferral of the dates of
mandatory repayments of principal;

(iii)  decreases in the amount of or deferral of the dates of payment of other fees
or other amounts payable hereunder (other than fees payable for the
account of Agent or the Fronting Lender, which may be increased or
decreased with the written agreement of the Agent or the Fronting Lender,
as the case may be);
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(iv)  the definition of "Majority of the Lenders";

(v) any provision hereof contemplating or requiring consent, approval or
agreement of "all of the Lenders", "all Lenders" or "each of the Lenders"
or similar expressions or permitting waiver of conditions or covenants or
agreements by "all of the Lenders", "all Lenders" or "each of the Lenders"
or similar expressions;

(vi)  Sections 2.3(3), 2.16, 2.20, 2.21, 2.22, 2.23, 2.24, 12.7, 12.8, 12.9, 12.10,
15.4 or the definition of "Event of Default" (provided that, for certainty,
the immediately preceding reference is not intended to require the
agreement of all Lenders for the waiver of an Event of Default (except as
otherwise set forth in this Section 16.10) as opposed to an amendment or
waiver to the definition thereof) or the definition of "BA Discount Rate";

(vii)  the release or discharge of, or any material amendment or waiver of, any
Security, except to the extent provided for or contemplated hereunder (for
certainty, the discharge or release of the collateral from the Security, as
opposed to the release or material amendment of the Security itself, shall
only require the approval of the Majority of the Lenders);

(viii) the conditions precedent in Sections 3.1, 3.2 and 3.3;
(ix)  any material provision of the Second Lien Intercreditor Agreement; or
x) this Section,

shall require the agreement or waiver of all the Lenders and also (in the case of an
amendment) of the other parties hereto;

(b) an amendment or waiver which changes or relates to the rights and/or obligations
of the Agent shall also require the agreement of the Agent thereto;

(©) an amendment or waiver which changes or relates only to a given Credit Facility
shall require the consent of the requisite Lenders under such Credit Facility
(determined as aforesaid); and

(d) an amendment or waiver which changes or relates to the rights and/or obligations
of the Fronting Lenders, the U.S. Facility Fronting Lender or the Operating
Lender shall also require the agreement of the Fronting Lenders, the U.S. Facility
Fronting Lender or Operating Lender, as the case may be, thereto; provided that
an amendment or waiver which only relates to the Operating Facility and/or the
rights and/or obligations of the Operating Lender may be made with the consent
of the Operating Lender alone.

Any such waiver and any consent by the Agent, any Fronting Lender, the U.S. Facility Fronting
Lender, any Lender, the Majority of the Lenders or all of the Lenders under any provision of this
Agreement must be in writing (including, for certainty, by electronic mail) and may be given
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subject to any conditions thought fit by the person giving that waiver or consent. Any waiver or
consent shall be effective only in the instance and for the purpose for which it is given.

16.11 Further Assurances

The Borrowers, the Lenders and the Agent shall promptly cure any default by it in the
execution and delivery of this Agreement, the other Documents or any of the agreements
provided for hereunder to which it is a party. Each Borrower, at its expense, shall promptly
execute and deliver to the Agent, upon request by the Agent (acting reasonably), all such other
and further deeds, agreements, opinions, certificates, instruments, affidavits, registration
materials and other documents reasonably necessary for such Borrower's compliance with, or
accomplishment of the covenants and agreements of such Borrower hereunder, including to
further evidence and more fully describe the property subject to the Security Interests, privileges
and priorities purported to be created by the Security, or to correct any omissions in any of the
Documents, or more fully to state the obligations of such Borrower as set out herein or in any of
the Documents, or to perfect, protect or preserve the Security Interests created pursuant to any of
the Documents or to make any registration, recording, to file any notice or to obtain any consent,
all as may be necessary or appropriate in connection therewith, in the judgement of the Agent,
acting reasonably.

16.12 Attornment

The parties hereto each hereby attorn and submit to the non-exclusive jurisdiction of the
courts of the Province of Alberta in regard to legal proceedings relating to the Documents. For
the purpose of all such legal proceedings, this Agreement shall be deemed to have been
performed in the Province of Alberta and the courts of the Province of Alberta shall have
jurisdiction to entertain any action arising under this Agreement. Notwithstanding the foregoing,
nothing in this Section shall be construed nor operate to limit the right of any party hereto to
commence any action relating hereto in any other jurisdiction, nor to limit the right of the courts
of any other jurisdiction to take jurisdiction over any action or matter relating hereto.

16.13 Time of the Essence

Time shall be of the essence of this Agreement.

16.14 Waiver of Jury Trial

To the extent permitted by Applicable Laws, each of the Borrowers, the Agent and the
Lenders hereby irrevocably waives all right to trial by jury in any action, proceeding or
counterclaim (whether based on contract, tort or otherwise) arising out of or relating to the
Documents or the actions of the Agent or any Lender in the negotiation, administration,
performance or enforcement thereof.

16.15 Know Your Customer/Anti-Money Laundering Laws

1) Each Lender and the Agent (for itself and not on behalf of any Lender) hereby
notifies the Borrowers that pursuant to the requirements of the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada), the Uniting and Strengthening America by
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Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act (USA) or any
other applicable anti-money laundering, anti-terrorist financing, government sanction and "know
your client” Applicable Laws (collectively, including any guidelines or orders thereunder,
"AML/KYC Legislation™), it may be required to obtain, verify and record information that
identifies the Borrowers and their Subsidiaries, which information includes the name and address
of each such person and such other information that will allow such Lender or the Agent, as
applicable, to identify each such person in accordance with AML/KYC Legislation (including,
information regarding such person's directors, authorized signing officers, or other persons in
control of each such person). Each Borrower shall promptly provide and cause their Subsidiaries
to provide all such information, including supporting documentation and other evidence, as may
be reasonably requested by any Lender or the Agent (for itself and not on behalf of any Lender),
or any prospective assignee or participant of a Lender or the Agent, in order to comply with any
applicable AML/KYC Legislation, whether now or hereafter in existence.

(@) If, upon the written request of any Lender, the Agent has ascertained the identity
of a Borrower or any Subsidiary or any authorized signatories of such person for the purposes of
applicable AML/KYC Legislation on such Lender's behalf, then the Agent:

@) shall be deemed to have done so as an agent for such Lender, and this Agreement
shall constitute a "written agreement™ in such regard between such Lender and the
Agent within the meaning of applicable AML/KYC Legislation; and

(b) shall provide to such Lender copies of all information obtained in such regard
without any representation or warranty as to its accuracy or completeness.

(3) Notwithstanding anything to the contrary in this Section 16.15, each of the
Lenders agrees that the Agent has no obligation to ascertain the identity of the Borrowers or any
Subsidiary any authorized signatories of such person, on behalf of any Lender, or to confirm the
completeness or accuracy of any information it obtains from any such person or any such
authorized signatory in doing so.

16.16 No Fiduciary Duty

The Agent, each Lender and their respective Affiliates (collectively, solely for purposes
of this Section 16.16, the "Lenders"), may have economic interests that conflict with those of the
Borrowers, their shareholders and/or their Affiliates. Each Borrower agrees that nothing in the
Documents will be deemed to create an advisory, fiduciary or agency relationship or fiduciary or
other implied duty between any Lender, on the one hand, and the Borrowers, their shareholders
or their Affiliates, on the other hand. Each Borrower acknowledges and agrees that (a) the
transactions contemplated by the Documents (including the exercise of rights and remedies
hereunder and thereunder) are arm's length commercial transactions between the Lenders, on the
one hand, and the Borrowers, on the other hand, and (b) in connection therewith and with the
process leading thereto, (i) no Lender has assumed an advisory or fiduciary responsibility in
favour of the Borrowers, their shareholders or their Affiliates with respect to the transactions
contemplated hereby (or the exercise of rights or remedies with respect thereto) or the process
leading thereto (irrespective of whether any Lender has advised, is currently advising or will
advise the Borrowers, their shareholders or their Affiliates on other matters) or any other
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obligation to the Borrowers except the obligations expressly set forth in the Documents and (ii)
each Lender is acting solely as principal and not as the agent or fiduciary of either the Borrowers,
their management, shareholders, creditors or any other person. Each Borrower acknowledges
and agrees that it has consulted its own legal and financial advisors to the extent it deemed
appropriate and that it is responsible for making its own independent judgment with respect to
such transactions and the process leading thereto. Each Borrower agrees that it will not claim
that any Lender has rendered advisory services of any nature or respect, or owes a fiduciary or
similar duty to such Borrower, in connection with such transactions or the process leading
thereto.

16.17 Credit Agreement Governs

In the event of any conflict or inconsistency between the provisions of this Agreement
and the provisions of the other Documents, the provisions of this Agreement, to the extent of the
conflict or inconsistency, shall govern and prevail.

16.18 Electronic Communications

1) Any demand, notice or communication to be made or given hereunder may be
delivered or furnished by electronic communication (including email and internet or intranet
websites) pursuant to procedures approved by the Agent, provided that the foregoing shall not
apply to notices to any Lender if such Lender has notified the Agent that it is incapable of
receiving notices by electronic communication. The Agent or the applicable Borrower may, in its
discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it, provided that approval of such
procedures may be limited to particular demands, notices or communications.

@) Unless the Agent otherwise prescribes, demands, notices and other
communications sent to an email address shall be deemed received upon the sender's receipt of
an acknowledgement from the intended recipient (such as by the "return receipt requested”
function, as available, return email or other written acknowledgement), and demands, notices or
communications posted to an internet or intranet website shall be deemed received upon the
deemed receipt by the intended recipient at its email address of notification that such notice or
communication is available and identifying the website address therefor, provided that, if such
demand, notice, email or other communication is not sent within normal business hours of the
recipient, such demand, notice or other communication shall be deemed to have been sent at the
opening of business on the next Banking Day.

16.19 Platform

1) Each Borrower agrees that the Agent may, but shall not be obligated to, make the
Communications (as defined below) available to the Lenders by posting the Communications on
Debt Domain, Intralinks, Syndtrak or a substantially similar electronic transmission system (the
"Platform™).

(@) The Platform is provided "as is" and "as available.” The Agent Parties (as defined
below) do not warrant the adequacy of the Platform and expressly disclaim liability for errors or
omissions in the Communications. No warranty of any kind, express, implied or statutory,
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including any warranty of merchantability, fitness for a particular purpose, non-infringement of
third-party rights or freedom from viruses or other code defects, is made by any Agent Party in
connection with the Communications or the Platform. In no event shall the Agent or any of its
Affiliates (collectively, the "Agent Parties”) have any liability to the Borrowers or any of their
Subsidiaries, any Lender or any other person for damages of any kind, including direct or
indirect, special, incidental or consequential damages, losses or expenses (whether in tort,
contract or otherwise) arising out of the any Borrower's, any Subsidiary's or the Agent's
transmission of communications through the Platform. "Communications” means, collectively,
any notice, demand, communication, information, document or other material that a Borrower or
any Subsidiary thereof provides to the Agent pursuant to any Document or the transactions
contemplated therein which is distributed to the Agent or any Lender by means of electronic
communications pursuant to this Section 16.19, including through the Platform.

16.20 Acknowledgement and Consent to Bail-In of EEA Financial Institutions

Notwithstanding anything to the contrary in any Document or in any other agreement,
arrangement or understanding among any such parties, each party hereto acknowledges that any
liability of any EEA Financial Institution arising under any Document, to the extent such liability
is unsecured, may be subject to the write-down and conversion powers of an EEA Resolution
Authority and agrees and consents to, and acknowledges and agrees to be bound by:

@ the application of any Write-Down and Conversion Powers by an EEA Resolution
Authority to any such liabilities arising hereunder which may be payable to it by
any party hereto that is an EEA Financial Institution; and

(b) the effects of any Bail-in Action on any such liability, including, if applicable:
M a reduction in full or in part or cancellation of any such liability;

(i) a conversion of all, or a portion of, such liability into shares or other
instruments of ownership in such EEA Financial Institution, its parent
undertaking, or a bridge institution that may be issued to it or otherwise
conferred on it, and that such shares or other instruments of ownership
will be accepted by it in lieu of any rights with respect to any such liability
under this Agreement or any other Document; or

(iii)  the variation of the terms of such liability in connection with the exercise
of the write-down and conversion powers of any EEA Resolution
Authority.

16.21 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which taken together shall be deemed to constitute one and
the same instrument, and it shall not be necessary in making proof of this Agreement to produce
or account for more than one such counterpart. Delivery of an executed counterpart of a
signature page of this Agreement by telecopy or by sending a scanned copy by electronic mail
shall be effective as delivery of manually executed counterpart of this Agreement.
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[Remainder of Page Intentionally Left Blank]

31237419.18



IN WITNESS WHEREOF the parties hereto have executed this Agreement.

BAYTEX ENERGY CORP.

By:  ("Signed")

Rodney D. Gray
Chief Financial Officer

By:  ("Signed")

Murray Desrosiers
Vice President, General Counsel and
Corporate Secretary

Signature Page to Baytex Energy Corp. Amended and Restated Credit Agreement



BAYTEX ENERGY USA, INC.

By:  ("Signed")
Gregory M. Zimmerman
President

By:  ("Signed")

Barclay M. Ridge
Vice President — Land and Secretary

Signature Page to Baytex Energy Corp. Amended and Restated Credit Agreement



AGENT:

THE BANK OF NOVA SCOTIA,
in its capacity as the Agent

By: ("Signed™)

Name:

By: ("Signed™)

Name:
Title:

Signature Page to Baytex Energy Corp. Amended and Restated Credit Agreement



LENDERS:

THE BANK OF NOVA SCOTIA,

in its capacity as Lender under the Canadian
Syndicated Facility, as U.S. Facility Lender and as
the Operating Lender

By:  ("Signed")

Name:
Title:

By:  ("Signed")

Name:
Title:

Signature Page to Baytex Energy Corp. Amended and Restated Credit Agreement



CANADIAN IMPERIAL BANK OF
COMMERCE,

in its capacity as Lender under the Canadian
Syndicated Facility and as U.S. Facility Lender

By:  ("Signed")

Name:
Title:

By:  ("Signed")

Name:
Title:
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ROYAL BANK OF CANADA,
in its capacity as Lender under the Canadian
Syndicated Facility and as U.S. Facility Lender

By:  ("Signed")
Name:
Title:

By:
Name:
Title:
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THE TORONTO-DOMINION BANK,
in its capacity as Lender under the Canadian
Syndicated Facility

By:  ("Signed")

Name:
Title:

By:  ("Signed")

Name:
Title:
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TORONTO DOMINION (NEW YORK) LLC,
in its capacity as U.S. Facility Lender

By:  ("Signed")

Name:
Title:

By:  ("Signed")

Name:
Title:
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BANK OF MONTREAL,
in its capacity as Lender under the Canadian
Syndicated Facility

By:  ("Signed")

Name:
Title:

By:  ("Signed")

Name:
Title:
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BANK OF MONTREAL, CHICAGO BRANCH,
in its capacity as U.S. Facility Lender

By:  ("Signed")
Name:
Title:

By:
Name:
Title:
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NATIONAL BANK OF CANADA,
in its capacity as Lender under the Canadian
Syndicated Facility and as U.S. Facility Lender

By:  ("Signed")

Name:
Title:

By:  ("Signed")

Name:
Title:
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UNION BANK, CANADA BRANCH,
in its capacity as Lender under the Canadian
Syndicated Facility

By:  ("Signed")
Name:
Title:

By:
Name:
Title:
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MUFG UNION BANK, N.A.,
in its capacity as U.S. Facility Lender

By:  ("Signed")
Name:
Title:

By:
Name:
Title:
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ALBERTA TREASURY BRANCHES,
in its capacity as Lender under the Canadian
Syndicated Facility

By:  ("Signed")

Name:
Title:

By:  ("Signed")

Name:
Title:
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BANK OF AMERICA, N.A., CANADA
BRANCH,

in its capacity as Lender under the Canadian
Syndicated Facility and as U.S. Facility Lender

By:
Name:
Title:

By:  ("Signed")
Name:
Title:
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BARCLAYS BANK PLC,
in its capacity as Lender under the Canadian
Syndicated Facility and as U.S. Facility Lender

By:  ("Signed")
Name:
Title:

By:
Name:
Title:
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CAISSE CENTRALE DESJARDINS,
in its capacity as Lender under the Canadian
Syndicated Facility

By:  ("Signed")
Name:

By:  ("Signed")
Name:
Title:
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CAISSE CENTRALE DESJARDINS US
BRANCH,

in its capacity as U.S. Facility Lender

By:  ("Signed")

Name:
Title:
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WELLS FARGO BANK, N.A., CANADIAN
BRANCH,

in its capacity as Lender under the Canadian
Syndicated Facility and as U.S. Facility Lender

By:  ("Signed")
Name:
Title:

By:
Name:
Title:
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SOCIETE GENERALE,
in its capacity as Lender under the Canadian
Syndicated Facility and as U.S. Facility Lender

By:  ("Signed")
Name:
Title:

By:
Name:
Title:
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SCHEDULE A

LENDERS AND COMMITMENTS

Lender

Operating Facility
Commitment

Canadian
Syndicated Facility
Commitment

U.S. Facility
Commitment

The Bank of Nova
Scotia

[redacted]

[redacted]

[redacted]

Canadian Imperial
Bank of Commerce

[redacted]

[redacted]

[redacted]

Royal Bank of
Canada

[redacted]

[redacted]

[redacted]

(@) The Toronto-
Dominion Bank

(b) Toronto
Dominion (New
York) LLC

[redacted]

[redacted]

[redacted]

(a) Bank of Montreal

(b) Bank of Montreal,
Chicago Branch

[redacted]

[redacted]

[redacted]

National Bank of
Canada

[redacted]

[redacted]

[redacted]

(@) Union Bank,
Canada Branch

(b) MUFG Union
Bank, N.A.

[redacted]

[redacted]

[redacted]

Alberta Treasury
Branches

[redacted]

[redacted]

[redacted]

Bank of America,
N.A., Canada Branch

[redacted]

[redacted]

[redacted]

Barclays Bank PLC

[redacted]

[redacted]

[redacted]
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Lender

Operating Facility
Commitment

Canadian
Syndicated Facility
Commitment

U.S. Facility
Commitment

(a) Caisse centrale
Desjardins

(b) Caisse centrale
Desjardins US
Branch

[redacted]

[redacted]

[redacted]

Wells Fargo Bank,
N.A., Canadian
Branch

[redacted]

[redacted]

[redacted]

Société Générale

[redacted]

[redacted]

[redacted]

Total:

U.S.$25,000,000

U.S.$350,000,000

U.S.$200,000,000

Fronting Lender

Individual Fronting Limit

The Bank of Nova Scotia

The Toronto-Dominion Bank
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SCHEDULE B
ASSIGNMENT AGREEMENT

THISASSIGNMENT AGREEMENT (this"Agreement") is made as of the [e] day of [e],[e]

BETWEEN:

[e]
(hereinafter referred to asthe "Assignor"),
OF THE FIRST PART,
-and-
[e]
(hereinafter referred to as the "Assignee”),
OF THE SECOND PART,
-and -

BAYTEX ENERGY CORP., a corporation subsisting under the
laws of the Province of Alberta (hereinafter sometimes referred to
asthe "Canadian Borrower"),

OF THE THIRD PART,
- and -

BAYTEX ENERGY USA, INC., a corporation subsisting under
the laws of Delaware (hereinafter sometimes referred to as the
"U.S. Borrower"),

OF THE FOURTH PART,
- and -

THE BANK OF NOVA SCOTIA, a chartered bank, as agent of
the Lenders (hereinafter referred to asthe "Agent™),

OF THE FIFTH PART,
- and -

THE BANK OF NOVA SCOTIA [and

[e]]
as Fronting Lender[s] (hereinafter [collectively] referred to as the
"Fronting Lender[g]"),

OF THE SIXTH PART,
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- and -

THE BANK OF NOVA SCOTIA,
as U.S. Facility Fronting Lender (hereinafter referred to as the
"U.S. Facility Fronting Lender"),

OF THE SEVENTH PART.

WHEREAS the Assignor is a Lender under the credit agreement made as of June 4, 2014
and amended and restated as of March 31, 2016 between the Canadian Borrower, the U.S.
Borrower, the Lenders and the Agent, (as the same may be further amended, modified,
supplemented or restated from time to time, the "Credit Agreement”);

AND WHEREAS the Assignor has agreed to assign and transfer to the Assignee certain
rights under the Credit Agreement in compliance with the Credit Agreement, and the Assignee
has agreed to accept such rights and assume certain obligations of the Assignor under the Credit
Aqgreement;

AND WHEREAS this Agreement is delivered pursuant to Section 16.6 of the Credit
Aqgreement.

NOW THEREFORE, in consideration of the premises and other good and valuable
consideration (the receipt and sufficiency of which are hereby conclusively acknowledged), the
parties hereby agree as follows:

1 INTERPRETATION

@ In this Agreement, including the recitals, capitalized terms used herein, and not
otherwise defined herein, shall have the same meanings attributed thereto as set
forth in the Credit Agreement. In addition, the following terms shall have the
following meanings:

(1) "Assigned Commitment” has the meaning set forth in Section 2 hereof;

(i) "Assigned Interests" has the meaning set forth in Section 2 hereof;

(iii) "Assumed Obligations’ has the meaning set forth in Section 4 hereof;
and

(@iv) "Qutstanding Libor Loans and Assignor BAS' has the meaning set forth
in Section 3 hereof.

(b) The division of this Agreement into Articles, Sections, paragraphs and other
subdivisions and the insertion of headings are for convenience of reference only
and shall not affect the construction or interpretation hereof.



(©)

(d)

(€)

In this Agreement:

(i)  the terms "this Agreement”, "hereof”, "herein", "hereunder" and similar
expressions refer, unless otherwise specified, to this Agreement taken as
awhole and not to any particular section, subsection or paragraph;

(i)  words importing the singular number or masculine gender shall include
the plural number or the feminine or neuter genders, and vice versa; and

(i)  words and terms denoting inclusiveness (such as "include" or "includes’
or "including"), whether or not so stated, are not limited by their context
or by the words or phrases which precede or succeed them.

This Agreement shall be governed by and interpreted in accordance with the laws
of the Province of Alberta and the federal laws of Canada applicable therein. The
parties hereby irrevocably submit to the non-exclusive jurisdiction of the courts of
the Province of Alberta, without prejudice to the rights of the parties to take
proceedings in any other jurisdictions.

If any provision of this Agreement shall be invalid, illegal or unenforceable in any
respect in any jurisdiction, it shall not affect the validity, legality or enforceability
of any such provision in any other jurisdiction or the validity, legality or
enforceability of any other provision of this Agreement.

2. ASSIGNMENT OF RIGHTSBY ASSIGNOR

Effective as of the date hereof, the Assignor hereby absolutely assigns and transfers to the

Assignee:

@

(b)

subject as provided in Section 3(a) hereof, [all OR [@]% of all] of the Assignor's
right, title and interest in, to and under each of the outstanding Loans and other
Obligations owing by the [Canadian Borrower OR U.S. Borrower] to the
Assignor under the [Canadian Syndicated Facility] OR [Operating Facility]
OR [U.S. Facility], as more particularly described in Exhibit A attached hereto;
and

[all OR [®]%] of the Assignor's Commitments under the [Canadian Syndicated
Facility] OR [Operating Facility] OR [U.S. Facility], being [Cdn.$ OR
U.S.$][e] of the [Canadian Syndicated OR Operating OR U.S] Facility
Commitment (the "Assigned Commitment"),

together with al of the Assignor's other rights under the Credit Agreement and the other
Documents but only insofar as such other rights relate to (a) and (b) above (collectively, the
"Assigned Interests’).



3.

4.

5.

-4-

OUTSTANDING LIBOR LOANS[AND ASSIGNOR BAS]|

@

(b)

The parties hereby acknowledge that, on the date hereof, Libor Loans [and
Bankers Acceptances] accepted by the Assignor and each having terms to
maturity ending on or after the date hereof may be outstanding (collectively, the
"Outstanding Libor Loans [and Assignor BAS|"). Notwithstanding any
provision of the Credit Agreement or this Agreement, the Assignee shall have no
right, title, benefit or interest in or to any Outstanding Libor Loans [and Assignor
BAs]. The Assignee shall assume no liability or obligation to the Assignor in
respect of such Outstanding Libor Loans [and Assignor BAs, including in
respect of the failure of the Canadian Borrower to reimburse the Assignor
for any Bankers Acceptances accepted by the Assignor on the maturity
thereof or any feesor other amounts due in respect ther eof].

From time to time, as the Outstanding Libor Loans [and Assignor BAS| mature
and Rollovers and Conversions are made by the [Canadian Borrower OR U.S.
Borrower] in respect thereof, the Assignee shall participate in the Loans effecting
such Rollovers and Conversions to the full extent of its Assigned Commitment in
its capacity as aLender.

ASSUMPTION OF OBLIGATIONSBY ASSIGNEE

The Assignee assumes and covenants and agrees to be responsible for all obligations
relating to the Assigned Interests to the extent such obligations arise or accrue on or after the
date hereof (collectively, the "Assumed Obligations') and agrees that it will be bound by the
Credit Agreement and the other Documents to the extent of the Assumed Obligations as fully as
if it had been an original party to the Credit Agreement.

CREDIT AGREEMENT REFERENCES; NOTICES

Effective as of the date hereof:

@

(b)

(©

the Assignee shall be a Lender for all purposes of the Credit Agreement and the
other Documents and all references therein to "Lenders' or "a Lender" shall be
deemed to include the Assignes;

the [Canadian Syndicated Facility Commitment] OR [Operating Facility] OR
[U.S. Facility] Commitment of the Assignee shall be the Assigned Commitment
and all references in the Credit Agreement to "[Canadian Syndicated Facility
OR Operating Facility OR U.S. Facility] Commitment"” of the Assignee shall be
deemed to be to the Assigned Commitment;

any demand, notice or communication to be given to the Assignee in accordance
with section 16.3 of the Credit Agreement shall be made or given to the following
address or telecopy number (until the Assignee otherwise gives notice in
accordance with such section 16.3): [e]; and
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(d) Schedule A to the Credit Agreement shall be deemed to be and is hereby amended
to the extent necessary to give effect to the assignment of the Assigned
Commitment contemplated hereby and to give effect to Sections 5(a), 5(b) and
5(c) hereof, as applicable.

6. THE AGENT

Without in any way limiting the provisions of Section 4 hereof, the Assignee irrevocably
appoints and authorizes the Agent to take such action as agent on its behalf and to exercise such
powers under the Credit Agreement and the other Documents as are delegated to the Agent by
the terms thereof, together with such powers as are reasonably incidental thereto, al in
accordance with the provisions of the Credit Agreement.

7. NO ENTITLEMENT TO PRIOR INTEREST OR OTHER FEES

Except as otherwise agreed in writing between the Assignor and the Assignee,
notwithstanding any provision of the Credit Agreement or other Documents or any other
provision of this Agreement, the Assignee shall have no right, title or interest in or to any interest
or fees paid or to be paid to the Assignor under, pursuant to or in respect of:

@ the fees paid to the Assignor in respect of the establishment of the Credit
Facilities;

(b) [the fees payable to the Agent pursuant to section 5.7 of the Credit
Agreement;] or [Note: Section 7(b) to beinserted for any assignment by the
Agent.]

(© the Loans, the Credit Facilities or the Credit Agreement for any period of time or
in respect of any event or circumstance prior to the date hereof, including, without
l[imitation, any standby fees pursuant to section 5.6 of the Credit Agreement.

For certainty, with respect to the Assigned Interests, the Assignor shall be solely entitled
to the interest payable in respect of that portion of the Interest Period of an unmatured
Libor Loan occurring prior to the date hereof.

8. CONSENT OF CANADIAN BORROWER, U.S. BORROWER, FRONTING
LENDERS, U.S. FACILITY FRONTING LENDER AND AGENT

The Canadian Borrower, the U.S. Borrower, the Fronting Lenders, the U.S. Facility
Fronting Lender and the Agent each hereby consent to the assignment of the Assigned Interests
to the Assignee and the assumption of the Assumed Obligations by the Assignee and agree to
recognize the Assignee as a Lender under the Credit Agreement as fully as if the Assignee had
been an original party to the Credit Agreement. [The Canadian Borrower, the U.S. Borrower,
the Fronting Lenders, the U.S. Facility Fronting Lender and the Agent each agree that the
Assignor shall have no further liability or obligation in respect of the Assumed
Obligations.]
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[NOTE: Delete the foregoing squar e-bracketed language in the case of an assignment to an
affiliate of the Assignor or an Approved Fund, as provided in the Credit Agreement or
wherethe Assignor isotherwiseto remain liable in respect of Fronted L Cs\]

0. REPRESENTATIONS AND WARRANTIES

Each of the parties, other than the Canadian Borrower and the U.S. Borrower, hereby
represents and warrants to the other parties, other than the Canadian Borrower and the U.S.
Borrower, asfollows:

@ it is duly incorporated and validly subsisting under the laws of its governing
jurisdiction;

(b) it has al necessary corporate power and authority to enter into this Agreement
and to perform its obligations hereunder and under the Credit Agreement and the
other Documents;

(© the execution, delivery, observance and performance on its part of this Agreement
has been duly authorized by all necessary corporate and other action and this
Agreement constitutes a legal, valid and binding obligation of such party
enforceable against it in accordance with its terms; and

(d) all Governmental Authorizations, if any, required for the execution, delivery,
observance and performance by it of this Agreement, the Credit Agreement and
the other Documents have been obtained and remain in full force and effect, all
conditions have been duly complied with and no action by, and no notice to or
other filing or registration with any Governmental Authority is required for such
execution, delivery, observance or performance.

The Assignor represents and warrants to the Assignee that it has the right to sell to the
Assignee the Assigned Interests and that the same are free and clear of all Security Interests. The
Assignor also represents and warrants to the Assignee that it has not received written notice of
any Default or Event of Default having occurred under the Credit Agreement which is
continuing.

The representations and warranties set out in this Agreement shall survive the execution
and delivery of this Agreement and notwithstanding any examinations or investigations which
may be made by the parties or their respective legal counsel.

Except as expressly provided herein, the Assignee confirms that this Agreement is
entered into by the Assignee without any representations or warranties by the Assignor, the
Fronting Lenders, the U.S. Facility Fronting Lender or the Agent on any matter whatsoever,
including, without limitation, on the effectiveness, validity, legality, enforceability, adequacy or
completeness of the Credit Agreement or any Document delivered pursuant thereto or in
connection therewith or any of the terms, covenants and conditions therein or on the financia
condition, creditworthiness, condition, affairs, status or nature of the Canadian Borrower, the
U.S. Borrower and their Subsidiaries.



10. ASSIGNEE CREDIT DECISION

The Assignee acknowledges to the Assignor, the Fronting Lenders, the U.S. Facility
Fronting Lender and the Agent that the Assignee has itself been, and will continue to be, solely
responsible for making its own independent appraisal of and investigations into the financial
condition, creditworthiness, condition, affairs, status and nature of the Canadian Borrower, the
U.S. Borrower and their Subsidiaries, all of the matters and transactions contemplated herein and
in the Credit Agreement and other Documents and all other matters incidental to the Credit
Agreement and the other Documents. The Assignee confirms with the Assignor, the Fronting
Lenders, the U.S. Facility Fronting Lender and the Agent that it does not rely, and it will not
hereafter rely, on the Agent, the Fronting Lenders, the U.S. Facility Fronting Lender or the
Assignor:

@ to check or inquire on its behaf into the adequacy, accuracy or completeness of
any information provided by the Canadian Borrower, the U.S. Borrower or any of
their Subsidiaries or any other person under or in connection with the Credit
Agreement and other Documents or the transactions therein contemplated
(whether or not such information has been or is hereafter distributed to the
Assignee by the Agent); or

(b) to assess or keep under review on its behalf the financial condition,
creditworthiness, condition, affairs, status or nature of the Canadian Borrower, the
U.S. Borrower and their Subsidiaries.

The Assignee acknowledges that a copy of the Credit Agreement (including a copy of the
Schedules) has been made available to it for review and further acknowledges and agrees that it
has received copies of such other Documents and such other information that it has requested for
the purposes of its investigation and analysis of all matters related to this Agreement, the Credit
Agreement, the other Documents and the transactions contemplated hereby and thereby. The
Assignee acknowledges that it is satisfied with the form and substance of the Credit Agreement
and the other Documents.

11. PAYMENTS

Subject as expressly provided herein, the Assignor and the Assignee acknowledge and
agree that al payments under the Credit Agreement in respect of the Assigned Interests from and
after the date hereof received by the Agent on or after the date hereof shall be the property of the
Assignee and the Agent shall be entitled to treat the Assignee as solely entitled thereto.

12 AMENDMENTSAND WAIVERS

Any amendment or modification or waiver of any right under any provision of this
Agreement shall be in writing (in the case of an amendment or modification, signed by the
parties) and any such waiver shall be effective only for the specific purpose for which given and
for the specific time period, if any, contemplated therein. No failure or delay by any party in
exercising any right, power or privilege under this Agreement shall operate as a waiver thereof
and any waiver of any breach of the provisions of this Agreement shall be without prejudice to
any rights with respect to any other or further breach.



13. GENERAL PROVISIONS

@ The parties hereto shall from time to time and at al times do all such further acts
and things and execute and deliver al such documents as are reasonably required
in order to fully perform and carry out the terms of this Agreement.

(b) The provisions of this Agreement shall enure to the benefit of and shall be binding
upon the parties hereto and their respective successors and permitted assigns.

(c) This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original, and it shall not be necessary in making proof of
this Agreement to produce or account for more than one full set of counterparts.

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be
executed by its duly authorized representative(s) as of the date first above written.

[e], as Assignor

Per:

Name:
Title:

Per:

Name:
Title:

[@], as Assignee

Per:

Name:
Title:

Per:

Name:
Title:
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BAYTEX ENERGY CORP,,
as Canadian Borrower

Per:

Name:
Title:

Per:

Name:
Title:

BAYTEX ENERGY USA, INC.,
as U.S. Borrower

Per:

Name:
Title:

Per:

Name:
Title:

THE BANK OF NOVA SCOTIA,
in its capacity as a Fronting Lender

Per:

Name:
Title:

Per:

Name:
Title:

[e],
in its capacity as a Fronting Lender

Per:

Name:
Title:

Per:

Name:
Title:
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THE BANK OF NOVA SCOTIA,
inits capacity asa U.S. Facility Fronting
Lender

Per:

Name:
Title:

Per:

Name:
Title:



TO:

SCHEDULEC
COMPLIANCE CERTIFICATE

The Bank of Nova Scotia, in its capacity as agent of the Lenders (the "Agent™)

AND TO: Each of the Lenders

Reference is made to the credit agreement made as of June 4, 2014 and amended and
restated as of March 31, 2016 between Baytex Energy Corp., as Canadian Borrower,
Baytex Energy USA, Inc., as U.S. Borrower, The Bank of Nova Scotia and the other
persons party thereto in their capacity as Lenders and the Agent and relating to the
establishment of certain credit facilities in favour of the Canadian Borrower and the U.S.
Borrower (as the same may be further amended, modified, supplemented or restated, the
"Credit Agreement”). Capitalized terms used herein, and not otherwise defined herein,
shall have the meanings attributed to such termsin the Credit Agreement.

This Compliance Certificate is delivered to the Agent pursuant to Section 10.1(e)(iv) of
the Credit Agreement.

The undersigned, [nameg], [title; must be one of the President and Chief Executive
Officer, Chief Financial Officer, Chief Operating Officer, Vice President Finance or
Treasurer] of the Canadian Borrower, hereby certifies that, as of the date of this
Compliance Certificate, | have made or caused to be made such investigations as are
necessary or appropriate for the purposes of this Compliance Certificate and:

@ the [unaudited OR audited] consolidated financial statements for the [fiscal
guarter OR fiscal year] ending [e],[®] provided to the Agent pursuant to Section
10.1(e)[(ii) OR (iii)] of the Credit Agreement were prepared in accordance with
GAAP and present fairly, in all materia respects, the consolidated financia
position of the Canadian Borrower and its Subsidiaries as at the date thereof;

(b) the representations and warranties made by the Canadian Borrower in Section 9.1
of the Credit Agreement are true and accurate in all respects as at the date hereof,
except as has heretofore been notified to the Agent by the Canadian Borrower in
writing [or except asdescribed in Schedule  hereto];

(c) no event, circumstance or condition has occurred or is continuing which would
constitute a Default or Event of Default, except as has heretofore been notified to
the Agent by the Canadian Borrower in writing in accordance with Section
10.1(h) of the Credit Agreement [or except as described in Schedule
hereto];

(d) as at the end of the aforementioned [fiscal quarter OR fiscal year], Consolidated
Assets was U.S.$[e], Consolidated Tangible Assets was U.S.$[e] and 1.5% of
Consolidated Tangible Assets was U.S.$[e]; attached hereto as Exhibit A is a
determination of Consolidated Assets and Consolidated Tangible Assets as at the



-2-

end of the aforementioned [fiscal quarter OR fiscal year], together with
particulars of each of the definitions and elements included in the determination
of Consolidated Assets and Consolidated Tangible Assets,

(e as at the end of the aforementioned [fiscal quarter OR fiscal year], the Interest
Coverage Ratio was [e]:1.0; attached hereto as Exhibit B is a determination of the
Interest Coverage Ratio as at the end of the aforementioned [fiscal quarter OR
fiscal year], together with particulars of each of the definitions and elements
included in the determination of the Interest Coverage Ratio;

() as at the end of the aforementioned [fiscal quarter OR fiscal year], the Senior
Secured Debt to EBITDA Ratio was [e]:1.0; attached hereto as Exhibit C is a
determination of the Senior Secured Debt to EBITDA Ratio as at the end of the
aforementioned [fiscal quarter OR fiscal year], together with particulars of each
of the definitions and elements included in the determination of the Senior
Secured Debt to EBITDA Ratio; and

(9 as a the end of the aforementioned [fiscal quarter OR fiscal year], the U.S.
Fixed Charge Threshold was U.S.$[e]; attached hereto as Exhibit D is a
determination of the U.S. Fixed Charge Threshold as at the end of the
aforementioned [fiscal quarter OR fiscal year], together with particulars of each
of the definitions and elements included in the determination of the U.S. Fixed
Charge Threshold.

| give this Compliance Certificate on behalf of the Canadian Borrower and in my
capacity as the [e][insert title] of the Canadian Borrower, and no personal liability is created
against or assumed by mein the giving of this Compliance Certificate.

Dated at [e], this[e] day of [e], [e].
BAYTEX ENERGY CORP.

Name:
Title:



SCHEDULE D
CONVERSION NOTICE

TO: [The Bank of Nova Scotia, as Operating Lender

AND TO:] The Bank of Nova Scotia, in its capacity as agent of the [Lenders OR the U.S.
Facility Lenders| (the"Agent") [Note: Insert addressees as the Operating Lender
and the Agent of the Lenders in the case of a Conversion under the Operating
Facility and insert the Agent as the only addressee in the case of a Conversion
under the Canadian Syndicated Facility or the U.S. Facility.]

DATE

This Conversion Notice is delivered to you pursuant to the terms and conditions of the credit
agreement made as of June 4, 2014 and amended and restated as of March 31, 2016 between
Baytex Energy Corp., as Canadian Borrower, Baytex Energy USA, Inc., as U.S. Borrower, The
Bank of Nova Scotia and the other persons party thereto in their capacity as Lenders and the
Agent and relating to the establishment of certain credit facilities in favour of the Canadian
Borrower and the U.S. Borrower (as the same may be further amended, modified, supplemented
or restated, the "Credit Agreement”). Unless otherwise expressly defined herein, capitalized
terms set forth in this Conversion Notice shall have the respective meanings set forth in the
Credit Agreement.

1. The [Canadian OR U.S.] Borrower hereby requests a Conversion as follows:

@ Conversion Date:

(b) Conversion of the following Loans under the referenced Credit Facility:

@) Type of Loan and Credit Facility:

(i)  Amount being converted
(if only pat of the
maturing Loan is being
converted, please indicate
[and specify aggregate
face amount at maturity
in the case of Bankers
Acceptances]):

(iii)  Interest Period maturity (for Libor Loans [and Bankers
Acceptances)):
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INTO the following Loan under the same Credit Facility:

(iv)  Typeof Loan:

(v) Interest Period (specify term of Libor Loans [and Bankers
Acceptances]):

(vi) [Marketed by Borrower (for Bankers
Acceptances) (specify "yes' or "no"; the
Borrower will be deemed to have specified " no"
if thislineisleft blank):]

(c) Payment, delivery or issuance instructions (if any):

[Note: Delete all square-bracketed wording above for Conversion Notices delivered by the
U.S. Borrower.]
Yoursvery truly,

[BAYTEX ENERGY CORP. OR BAYTEX
ENERGY USA, INC.]

Per:

Name:
Title:

Per:

Name:
Title:



SCHEDULEE
DRAWDOWN NOTICE

TO: [The Bank of Nova Scotia, as Operating Lender

AND TO:] The Bank of Nova Scotia, in its capacity as agent of the [Lenders OR the U.S.
Facility Lenders| (the"Agent") [Note: Insert addressees as the Operating Lender
and the Agent of the Lenders in the case of a Drawdown under the Operating
Facility and insert the Agent as the only addressee in the case of a Drawdown
under the Canadian Syndicated Facility or the U.S. Facility.]

DATE

This Drawdown Notice is delivered to you pursuant to the terms and conditions of the credit
agreement made as of June 4, 2014 and amended and restated as of March 31, 2016 between
Baytex Energy Corp., as Canadian Borrower, Baytex Energy USA, Inc., as U.S. Borrower, The
Bank of Nova Scotia and the other persons party thereto in their capacity as Lenders and the
Agent and relating to the establishment of certain credit facilities in favour of the Canadian
Borrower and the U.S. Borrower (as the same may be further amended, modified, supplemented
or restated, the "Credit Agreement”). Unless otherwise expressly defined herein, capitalized
terms set forth in this Drawdown Notice shall have the respective meanings set forth in the
Credit Agreement.

1. The [Canadian OR U.S.] Borrower hereby requests a Drawdown as follows:

@ Drawdown Date:

(b) Amount of Drawdown:

(c) Type of Loan and Credit Facility
[(if a Letter of Credit is
requested under the Canadian
Syndicated Facility, also specify
whether it istobea Fronted LC
(including applicable Fronting
Lender) or a POA LC)]:

(d) Interest Period (specify term for Libor Loang[, Bankers Acceptances| and Letters
of Credit):

(e [Marketed by Borrower (for Bankers
Acceptances) (specify "yes' or "no"; the
Borrower will be deemed to have specified " no"
if thislineisleft blank):]
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[Note: Delete squar e-bracketed wording in subparagraphs (c), (d) and (e) for Drawdown
Notices delivered by the U.S. Borrower.]

()] Payment, delivery or issuance instructions (if any):

Yoursvery truly,

[BAYTEX ENERGY CORP.OR BAYTEX
ENERGY USA, INC|]

Per:

Name:
Title:



TO:

AND
TO:]

DATE

SCHEDULE F
REPAYMENT NOTICE

[The Bank of Nova Scotia, as Operating Lender

The Bank of Nova Scotia, in its capacity as agent of the [Lenders OR the U.S.
Facility Lenders] (the"Agent") [Note: Insert addressees as the Operating Lender
and the Agent of the Lenders in the case of a Repayment under the Operating
Facility and insert the Agent as the only addressee in the case of a Repayment
under the Canadian Syndicated Facility or the U.S. Facility.]

This Repayment Notice is delivered to you pursuant to the terms and conditions of the
credit agreement made as of June 4, 2014 and amended and restated as of March 31, 2016
between Baytex Energy Corp., as Canadian Borrower, Baytex Energy USA, Inc., as U.S.
Borrower, The Bank of Nova Scotia and the other persons party thereto in their capacity
as Lenders and the Agent and relating to the establishment of certain credit facilities in
favour of the Canadian Borrower and the U.S. Borrower (as the same may be further
amended, modified, supplemented or restated, the "Credit Agreement”). Unless
otherwise expressly defined herein, capitalized terms set forth in this Repayment Notice
shall have the respective meanings set forth in the Credit Agreement.

The [Canadian OR U.S.] Borrower hereby gives notice of arepayment as follows:

@ Date of repayment:

(b) Loan(s) and Credit Facility [(if
a Letter of Credit isbeing repaid
under the Canadian Syndicated
Facility, also specify whether it isa
Fronted L C (including applicable
Fronting Lender) or a POA LC)]:

(© Interest Period maturity (specify
for Libor Loang, Bankers
Acceptances| and Letters of
Credit):

(d  Amount being repaid [(specify
aggregate face amount at
maturity in the case of
Bankers Acceptances)]:
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[Note: Delete squar e-bracketed wording in subparagraphs (b), (c) and (d) for Repayment
Notices delivered by the U.S. Borrower.]

Yoursvery truly,

[BAYTEX ENERGY CORP. OR BAYTEX
ENERGY USA, INC.]

Per:

Name:
Title:



TO:

AND TO:]

DATE

SCHEDULE G
ROLLOVER NOTICE

[The Bank of Nova Scotia, as Operating Lender

The Bank of Nova Scotia, in its capacity as agent of the [Lenders OR the U.S.
Facility Lenders| (the"Agent") [Note: Insert addressees as the Operating Lender
and the Agent of the Lenders in the case of a Rollover under the Operating
Facility and insert the Agent asthe only addressee in the case of a Rollover under
the Canadian Syndicated Facility or the U.S. Facility.]

This Rollover Notice is delivered to you pursuant to the terms and conditions of the credit
agreement made as of June 4, 2014 and amended and restated as of March 31, 2016
between Baytex Energy Corp., as Canadian Borrower, Baytex Energy USA, Inc., as U.S.
Borrower, The Bank of Nova Scotia and the other persons party thereto in their capacity
as Lenders and the Agent and relating to the establishment of certain credit facilities in
favour of the Canadian Borrower and the U.S. Borrower (as the same may be further
amended, modified, supplemented or restated, the "Credit Agreement”). Unless
otherwise expressly defined herein, capitalized terms set forth in this Rollover Notice
shall have the respective meanings set forth in the Credit Agreement.

The [Canadian OR U.S.] Borrower hereby requests a Rollover as follows:

@
(b)

(©

(d)

(€

Rollover Date:

Amount of Rollover (if only part
of a Loan is being rolled over,
please indicate):

Type of Loan and Credit Facility
[(also specify (i) aggregate face
amount at maturity, in the case
of Bankers Acceptances and (ii)
if Loan is a Letter of Credit
and, if so, whether it is a
Fronted LC (including
applicable Fronting Lender) or
aPOA LQO)]:

New Interest Period (specify term
of Libor Loans, Bankers
Acceptances|] and Letters  of
Credit):

[Marketed by Borrower (for Bankers
Acceptances) (specify "yes' or "no"; the
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Borrower will be deemed to have specified " no"
if thislineisleft blank):]

(f) Payment, delivery or issuance instructions (if any):

[Note: Delete square-bracketed wording in subparagraphs (c), (d) and (e) for Rollover Notices
delivered by the U.S. Borrower .]

Yoursvery truly,

[BAYTEX ENERGY CORP. OR BAYTEX
ENERGY USA, INC.]

Per:
Name:
Title:

Per:
Name:
Title:




SCHEDULE H-1

BAYTEX ENERGY CORP.

GUARANTEE

MADE AS OF JUNE 4, 2014
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BAYTEX ENERGY CORP.
GUARANTEE

THIS GUARANTEE is made as of June 4, 2014

WHEREAS the Guarantor has agreed to provide a guarantee with respect to the Credit
Facility provided by the Lenders to the other Borrower pursuant to the Credit Agreement and
with respect to the Lender Financial Instruments and the Cash Management Documents,

NOW THEREFORE, in consideration of the covenants and agreements herein
contained, the sum of Cdn.$10.00 now paid by the Beneficiaries to the Guarantor and other good
and valuable consideration (the receipt and sufficiency of which are hereby conclusively
acknowledged), the Guarantor hereby covenants and agrees with the Beneficiaries as follows:

ARTICLE 1- INTERPRETATION
1.1 Definitions

@ In this Guarantee and the recitals hereto, unless something in the subject matter or
context isinconsistent therewith:

"Beneficiaries’ means, collectively, the Lenders, the Hedging Affiliates, the Cash Managers and
the Agent, and "Beneficiary" means any of the Lenders, the Hedging Affiliates, the Cash
Managers or the Agent.

"Beneficiaries Counsel" means Blake, Cassels & Graydon LLP or such other firm of lawyers as
may be selected by the Beneficiaries from time to time.

"Borrowers' means, collectively, Baytex Energy Corp., as Canadian Borrower, and its
successors and, upon Aurora USA Oil & Gas, Inc. executing and delivering the Joinder
Agreement, Aurora USA Oil & Gas, Inc., as U.S. Borrower, and its successors, and
"Borrowers' means either of the foregoing.

"Commodity Exchange Act" means the Commodity Exchange Act (7 U.S.C. 8§ 1 et seq.), as
amended from time to time, and any successor statute.

"Credit Agreement” means the credit agreement made as of June 4, 2014 between Baytex
Energy Corp., as Canadian Borrower, and upon Aurora USA Oil & Gas, Inc. executing and
delivering the Joinder Agreement, Aurora USA Qil & Gas, Inc., as U.S. Borrower, The Bank of
Nova Scotia and the other persons party thereto and such other persons as become parties
thereto, as lenders, and The Bank of Nova Scotia as agent of such lenders, as the same may be
amended, modified, supplemented or restated from time to time in accordance with the
provisions thereof.

"Default Rate" means a rate per annum that is equal to (i) in respect of amounts due in Canadian
Dollars, the rate of interest then payable under the Credit Agreement on Canadian Prime Rate
Loans plus [redacted]% per annum or (ii) in respect of amounts due in United States Dollars, the
rate of interest then payable under the Credit Agreement on U.S. Base Rate Loans plus
[redacted]% per annum.



"Documents’ means, collectively, the Documents as defined in the Credit Agreement together
with any and all Lender Financial Instruments and any and all Cash Management Documents.

"Excluded Swap Obligations' means any Swap Obligation if, and to the extent that, all or a
portion of the guarantee of the Guarantor pursuant hereto of, or the grant by the Guarantor of a
security interest to secure, such Swap Obligation (or any guarantee thereof) is or becomesillegal
under the Commaodity Exchange Act or any rule, regulation or order of the Commodity Futures
Trading Commission (or the application or official interpretation of any thereof) by virtue of the
Guarantor's failure for any reason to constitute an "eligible contract participant” as defined in the
Commodity Exchange Act and the regulations thereunder at the time the guarantee of the
Guarantor pursuant hereto or the grant of such security interest becomes effective with respect to
such Swap Obligation; provided that, if a Swap Obligation arises under a master agreement
governing more than one swap, such exclusion shall apply only to the portion of such Swap
Obligation that is attributable to swaps for which such guarantee or security interest is or
becomesillegal.

"Guarantee" means this guarantee, as amended, modified, supplemented or restated from time
to time in accordance with the provisions hereof.

"Guarantor" means Baytex Energy Corp. and its successors.

"Obligations’ means, collectively and at any time and from time to time (i) al of the
obligations, indebtedness and liabilities (present or future, absolute or contingent, matured or
not) of the U.S. Borrower and all other Subsidiaries of the Guarantor to the Agent and the
Lenders under, pursuant or relating to the Credit Agreement and the other Documents and
including the principal amount of all Loans and all interest, commissions, legal and other costs,
charges and expenses payable by the U.S. Borrower under the Credit Agreement, (ii) all Lender
Financial Instrument Obligations of or owing by the Subsidiaries to any and all Lenders and
Hedging Affiliates (other than any Excluded Swap Obligations), and (iii) al Cash Management
Obligations of or owing by the Subsidiaries to any and al Cash Managers, in each case whether
the same are from time to time reduced and thereafter increased or entirely extinguished and
thereafter incurred again.

"Qualified Keepwell Provider" means, in respect of any Swap Obligation, each Borrower and
each Material Subsidiary that, at the time the relevant guarantee (or grant of the relevant security
interest, as applicable) becomes effective with respect to such Swap Obligation, has total assets
exceeding U.S.$10,000,000 or otherwise constitutes an "eligible contract participant” under the
Commodity Exchange Act or any regulations promulgated thereunder and can cause another
person to qualify as an "eligible contract participant” with respect to such Swap Obligation at
such time by entering into a keepwell or guarantee pursuant to Section 1a(18)(A)(v)(I1) of the
Commodity Exchange Act.

"Swap Obligation" means, with respect to any Subsidiary, any obligation to pay or perform
under any agreement, contract or transaction that constitutes a "swap" within the meaning of
section 1a(47) of the Commaodity Exchange Act.



(b) Capitalized words and phrases used in this Guarantee and the recitals hereto
without express definition herein shall, unless something in the subject matter or
context is inconsistent therewith, have the same defined meanings as are ascribed
to such words and phrases in the Credit Agreement. For certainty, if the Credit
Agreement ceases to be in force for any reason whatsoever, then for all purposes
hereof the aforementioned capitalized words and phrases shall continue to have
the same defined meanings set forth in the Credit Agreement as if such agreement
remained in force in the form immediately prior to its ceasing to bein force.

1.2  Headings

The division of this Guarantee into Articles and Sections and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of this
Guarantee. The terms "this Guarantee”, "hereof”, "hereunder" and similar expressions refer to
this Guarantee and not to any particular Article, Section or other portion hereof and include any
agreement supplemental hereto. Unless something in the subject matter or context is inconsistent
therewith, references herein to Articles and Sections are to Articles and Sections of this
Guarantee.

1.3 Number; persons; including

Words importing the singular number only shall include the plural and vice versa, words
importing the masculine gender shall include the feminine and neuter genders and vice versa and
words importing persons shall include individuals, partnerships, associations, trusts,
unincorporated organizations and corporations and vice versa and words and terms denoting
inclusiveness (such as "include" or "includes® or "including"), whether or not so stated, are not
limited by their context or by the words or phrases which precede or succeed them.

14  Interest Act (Canada)

Whenever a rate of interest hereunder is calculated on the basis of a year (the "deemed
year") which contains fewer days than the actua number of days in the calendar year of
calculation, such rate of interest shall be expressed as a yearly rate for the purposes of the
Interest Act (Canada) by multiplying such rate of interest by the actual number of days in the
calendar year of calculation and dividing it by the number of daysin the deemed year.

15 Nominal Rates

The principle of deemed reinvestment of interest shall not apply to any interest
calculation under this Guarantee; all interest payments to be made hereunder shall be pad
without allowance or deduction for deemed reinvestment or otherwise, before and after demand,
default and judgment. The rates of interest specified in this Guarantee are intended to be
nominal rates and not effective rates and any interest calculated hereunder shall be calculated
using the nominal rate method and not the effective rate method of calculation.



ARTICLE 2- GUARANTEE
2.1  Guarantee of Obligations

The Guarantor hereby unconditionally and irrevocably guarantees to the Beneficiaries the
payment and performance of al of the Obligations, together with interest thereon as provided in
Section 5.4.

2.2 Indemnity

If any or all of the Obligations are not duly paid or performed by the other Borrower or
any Subsidiary, as applicable, and are not recoverable under Section 2.1 for any reason
whatsoever, the Guarantor will, as a separate and distinct obligation, indemnify and save
harmless the Beneficiaries from and against all losses resulting from the failure of such Borrower
or such Subsidiary to pay and perform such Obligations.

2.3  Guarantor as Principal Obligor

If any or all of the Obligations are not duly paid or performed by the other Borrower or
any Subsidiary, as applicable, and are not recoverable under Section 2.1 or the Beneficiaries are
not indemnified under Section 2.2, in each case, for any reason whatsoever, such Obligations
shall, as a separate and distinct obligation, be recoverable by the Beneficiaries from the
Guarantor as the primary obligor and principal debtor in respect thereof and shall be paid to the
Beneficiaries forthwith after demand therefor as provided herein.

24 Guarantee Absolute and Unconditional

The liability and obligations of the Guarantor hereunder shal be continuing,
unconditional and absolute and, without limiting the generality of the foregoing, shall not be
released, discharged, limited or otherwise affected by:

@ any extension, other indulgence, renewal, settlement, discharge, compromise,
waiver, subordination or release in respect of any Obligation, security, person or
otherwise, including any extension, other indulgence, renewal, settlement,
discharge, compromise, waiver, subordination or release of any of the
Obligations, covenants or undertakings of the Borrowers and the Subsidiaries
under the Documents,

(b) any modification or amendment of or supplement to the Obligations;

(© any loss of or in respect of any security held by or on behalf of the Beneficiaries,
whether occasioned by the fault of the Beneficiaries or otherwise, including any
release, non-perfection or invalidity of any such security;

(d) any change in the existence, structure, constitution, name, control or ownership of
either Borrower, any Subsidiary or any other person, or any insolvency,



(€)

(f)
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(h)
(i)
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(k)

bankruptcy, reorganization or other similar proceeding affecting either Borrower,
any Subsidiary or any other person or their respective assets,

the existence of any set-off, counterclaim, clam or other right which the
Guarantor, either Borrower or any Subsidiary may have at any time against the
Beneficiaries or any other person, whether in connection with the Credit
Agreement, this Guarantee, any other Document or any unrelated transaction;

any provision of applicable law purporting to prohibit or limit the payment by
either Borrower or any Subsidiary, as applicable, of any Obligation, and the
foregoing is hereby waived by the Guarantor to the extent permitted under
applicable law;

any limitation, postponement, prohibition, subordination or other restriction on
the right of a Beneficiary or any other person on behalf of a Beneficiary to
payment of the Obligations;

any release, substitution or addition of any other guarantor of the Obligations;

any defence arising by reason of any failure of any Beneficiary or any other
person on a Beneficiary's behalf to make any presentment, demand, or protest or
to give any other notice, including notice of all of the following: acceptance of
this Guarantee, partial payment or non-payment of al or any part of the
Obligations and the existence, creation, or incurring of new or additional
Obligations;

any defence arising by reason of any failure of a Beneficiary or any other person
on behalf of a Beneficiary to proceed against either Borrower, any Subsidiary or
any other person, or to apply or exhaust any security held from either Borrower,
any Subsidiary or any other person for the Obligations, to proceed against, apply
or exhaust any security held from the Guarantor or any other person, or to pursue
any other remedy available to the Beneficiaries or any other person on behalf of
the Beneficiaries;

any defence arising by reason of the invalidity, illegality or lack of enforceability
of the Obligations or any part thereof or of any security or guarantee in support
thereof, or by reason of any incapacity, lack of authority, or other defence of
either Borrower, any Subsidiary or any other person, or by reason of any
l[imitation, postponement or prohibition on a Beneficiary's or other person on
behalf of a Beneficiary's rights to payment, or the cessation from any cause
whatsoever of the liability of either Borrower, any Subsidiary or any other person
with respect to al or any part of the Obligations (other than irrevocable payment
to the Beneficiaries in full, in cash, of the Obligations), or by reason of any act or
omission of the Beneficiaries or others which directly or indirectly results in the
discharge or release of either Borrower, any Subsidiary or any other person or of



all or any part of the Obligations or any security or guarantee therefor, whether by
contract, operation of law or otherwise;

() any defence arising by reason of the failure by a Beneficiary or any other person
on behalf of a Beneficiary to obtain, register, perfect or maintain a Security
Interest in or upon any property of either Borrower, any Subsidiary or any other
person, or by reason of any interest of the Beneficiaries or any other person on
behalf of the Beneficiaries in any property, whether as owner thereof or as holder
of a Security Interest therein or thereon, being invalidated, voided, declared
fraudulent or preferential or otherwise set aside, or by reason of any impairment
of any right or recourse to collateral;

(m) any defence arising by reason of the failure of the Beneficiaries or any other
person on behalf of the Beneficiaries to marshal assets;

(n) to the extent permitted under applicable law, any defence based upon any failure
of the Beneficiaries or any other person on behalf of the Beneficiaries to give to
either Borrower, any Subsidiary or the Guarantor notice of any sale or other
disposition of any property securing any or all of the Obligations or any other
guarantee thereof, or any notice that may be given in connection with any sale or
other disposition of any such property;

(0) any defence based upon or arising out of any bankruptcy, insolvency,
reorganization, moratorium, arrangement, readjustment of debt, liquidation or
dissolution proceeding commenced by or against either Borrower, any Subsidiary
or any other person, including any discharge or bar against collection of any of
the Obligations; or

(P any other law, event or circumstance or any other act or failure to act or delay of
any kind by either Borrower, any Subsidiary, the Beneficiaries or any other
person, which might, but for the provisions of this Section, constitute a legal or
equitable defence to or discharge, limitation or reduction of the Guarantor's
obligations hereunder, other than as a result of the payment or extinguishment in
full of the Obligations.

The foregoing provisions apply and the foregoing waivers, to the extent permitted under
applicable law, shall be effective even if the effect of any action or failure to take action by the
Beneficiaries or any other person on behalf of the Beneficiaries is to destroy or diminish the
Guarantor's subrogation rights, the Guarantor's right to proceed against either Borrower or any
Subsidiary for reimbursement, the Guarantor's right to recover contribution from any other
guarantor or any other right or remedy of the Guarantor.

25  Keepwdl

To the extent that the Guarantor is a Qualified Keepwell Provider, the Guarantor jointly
and severaly with each other Qualified Keepwell Provider, absolutely, unconditionally, and



irrevocably undertakes to provide such funds or other support as may be needed from time to
time by each Subsidiary to honor al of its obligations under the guarantees they have provided in
favour of the Agent and the other Beneficiaries in respect of any Lender Financia Instrument
Obligation which is a Swap Obligation (provided, however, that the Guarantor shall only be
liable under this Section 2.5 for the maximum amount of such liability that can be hereby
incurred without rendering its obligations under this Section 2.5, or otherwise under this
Guarantee, voidable under applicable law relating to fraudulent conveyance or fraudulent
transfer, and not for any greater amount). The obligations of the Guarantor under this Section
2.5 shal remain in full force and effect until all Obligations have been paid in full. The
Guarantor intends that this Section 2.5 constitute, and this Section 2.5 shall be deemed to
constitute, a "keepwell, support, or other agreement” for the benefit of each Subsidiary for all
purposes of section 1a(18)(A)(v)(I1) of the Commodity Exchange Act.

ARTICLE 3- DEALINGSWITH THE BORROWERS,
THE SUBSIDIARIESAND OTHERS

31 No Release

The Beneficiaries, without releasing, discharging, limiting or otherwise affecting in
whole or in part the Guarantor's liability and obligations hereunder, may:

@ grant time, renewals, extensions, indulgences, releases and discharges to either
Borrower, any Subsidiary or any other guarantor or endorser;

(b) take or abstain from taking security or collateral from either Borrower, any
Subsidiary or any other guarantor or endorser or from perfecting security or
collateral of either Borrower, any Subsidiary or any other guarantor or endorser;

(© accept compromises from either Borrower, any Subsidiary or any other guarantor
or endorser;

(d) subject to the Credit Agreement and the other Documents, apply all money at any
time recelved from either Borrower or any Subsidiary or from security upon such
part of the Obligations as the Beneficiaries may see fit or change any such
application in whole or in part from time to time as the Beneficiaries may see fit;
or

(e otherwise deal with either Borrower, any Subsidiary and all other persons and
security as the Beneficiaries may seefit.

3.2 No Exhaustion of Remedies

The Beneficiaries shall not be bound or obligated to exhaust their recourse against either
Borrower, any Subsidiary or other persons or any securities or collateral they may hold or take
any other action (other than to make demand pursuant to Article 5) before the Beneficiaries shall
be entitled to demand, enforce and collect payment from the Guarantor hereunder.



3.3  Evidence of Obligations

Any account settled or stated in writing by or between a Beneficiary or the Beneficiaries,
as the case may be, and either Borrower or any Subsidiary, as applicable, shall be prima facie
evidence that the balance or amount thereof appearing due to the same is so due.

34 No Set-off

In any claim by the Beneficiaries against the Guarantor hereunder, the Guarantor shall
not claim or assert any set-off, counterclaim, claim or other right that either of the Borrowers,
any Subsidiary or the Guarantor may have against one or more of the Beneficiaries.

ARTICLE 4- CONTINUING GUARANTEE
4.1  Continuing Guarantee

This Guarantee shall be a continuing guarantee and shall continue to be effective even if
at any time any payment of any of the Obligations is rendered unenforceable or is rescinded or
must otherwise be returned by any Beneficiary for any reason whatsoever (including the
insolvency, bankruptcy or reorganization of either Borrower or any Subsidiary, as applicable), all
as though such payment had not been made.

4.2 Revival of Indebtedness

If at any time, all or any part of any payment previously received by a Beneficiary and
applied to any Obligation must be rescinded or returned by the Beneficiary for any reason
whatsoever (including the insolvency, bankruptcy or reorganization of either Borrower or any
Subsidiary, as applicable), such Obligation shall, for the purpose of this Guarantee, to the extent
that such payment must be rescinded or returned, be deemed to have continued in existence,
notwithstanding such application by the Beneficiary, and this Guarantee shall continue to be
effective or be reinstated, as the case may be, as to such Obligation as though such application by
the Beneficiary had not been made.

ARTICLE 5- DEMAND FOR PAYMENT, EXPENSES AND INTEREST
51  Demand for Payment

The Beneficiaries shall be entitled to make demand upon the Guarantor at any time
during the continuance of an Event of Default and upon any such demand the Beneficiaries may
treat all Obligations as due and payable and may forthwith collect from the Guarantor all
Obligations. The Guarantor shall make payment to or performance in favour of the Beneficiaries
of al Obligations forthwith after demand therefor is made upon the Guarantor by the
Beneficiaries as aforesaid.



5.2  Stay of Acceleration

If acceleration of the time for payment of any amount payable by either Borrower or any
Subsidiary, as applicable, in respect of the Obligations is stayed upon the insolvency,
bankruptcy, arrangement or reorganization of such Borrower or such Subsidiary or any
moratorium affecting the payment of the Obligations, al such amounts that would otherwise be
subject to acceleration shall nonetheless be payable by the Guarantor hereunder forthwith on
demand by the Beneficiaries.

5.3 Expenses

The Guarantor shall pay to the Beneficiaries all reasonable 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 Beneficiaries from time to time in the enforcement, realization and
collection of or in respect of this Guarantee. All such amounts shall be payable by the Guarantor
on demand by the Beneficiaries.

54 Interest

Any payment obligation comprised in the Obligations guaranteed hereunder which is not
paid when due hereunder shall bear interest, to the extent not already included in the Obligations,
both before and after default or judgment, from the date of demand pursuant to Section 5.1 to the
date of payment at the rate or rates provided in the relevant Document for such Obligations or, in
the event no such rate is provided for therein, at a rate per annum that is equal to the Default
Rate. Any other amounts payable pursuant hereto, including pursuant to Section 5.3, which are
not paid when due hereunder shall bear interest, both before and after default or judgment, from
the date of demand pursuant to Section 5.1 to the date of payment or reimbursement thereof by
the Guarantor at a rate per annum that is equal to the Default Rate. All such interest shall accrue
daily and shall be payable by the Guarantor on demand by the Beneficiaries.

ARTICLE 6 - SUBROGATION
6.1  Subrogation

@ Until al the Obligations have been irrevocably paid in full in cash, the Guarantor
shall have no right of subrogation to, and waives to the fullest extent permitted by
applicable law, any right to enforce any remedy which the Beneficiaries now have
or may hereafter have against either Borrower or any Subsidiary, as applicable, in
respect of the Obligations, and until such time the Guarantor waives any benefit
of, and any right to participate in, any security, now or hereafter held by the
Beneficiaries for the Obligations.

(b) If (i) the Guarantor performs or makes payment to the Beneficiaries of all
amounts owing by the Guarantor under this Guarantee, and (ii) the Obligations
are performed and irrevocably paid in full then the Beneficiaries will, at the
Guarantor's request, execute and deliver to the Guarantor appropriate documents,
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without recourse and without representation and warranty, necessary to evidence
the transfer by subrogation to the Guarantor of the Beneficiaries' interest in the
Obligations and any security held therefor resulting from such performance or
payment by the Guarantor.

ARTICLE 7- REPRESENTATIONS AND WARRANTIES; COVENANTS
7.1  Representations and Warranties

The Guarantor represents and warrants as follows to each of the Beneficiaries and
acknowledges and confirms that each of the Beneficiaries is relying upon such representations
and warranties:

@ Status and Authority

It is a corporation duly incorporated and existing under the laws of the Province
of Alberta and has all authority, capacity and powers and al materia
Governmental Authorizations required to carry on its business as now conducted.

(b) Valid Authorization

The execution, delivery and performance by the Guarantor of this Guarantee and
each of the Documents to which it is a party (i) is within the Guarantor's
authority, capacity and power, (ii) has been duly authorized by al necessary
corporate and other action, (iii) requires no Governmental Authorization or action
by or in respect of, or filing with, any Governmental Authority, and (iv) does not
contravene or constitute a default under any provision of applicable law, or any
agreement or any judgment, injunction, order, decree or other instrument binding
upon the Guarantor or result in the creation or imposition of any Security Interest
on any asset of the Guarantor or any of its Subsidiaries.

(c) Enforceability of Documents

This Guarantee and each of the other Documents to which the Guarantor is a party
constitute valid and legally binding obligations of the Guarantor, enforceable
against the Guarantor in accordance with their respective terms subject to
applicable bankruptcy, insolvency and other laws of general application limiting
the enforceability of creditors rights and to the fact that equitable remedies are
only available in the discretion of the court.

7.2 Effective Time of Repetition

All representations and warranties, when repeated or deemed to be repeated hereunder,
shall be construed with reference to the facts and circumstances existing at the time of repetition,
unlessthey are stated herein to be made as at the date hereof.
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7.3  Nature of Representations and Warranties

The representations and warranties set out in this Guarantee or deemed to be made
pursuant hereto shall survive the execution and delivery of this Guarantee notwithstanding any
investigations or examinations which may be made by the Beneficiaries or Beneficiaries
Counsel. Such representations and warranties shall survive until this Guarantee has been
terminated.

ARTICLE 8- POSTPONEMENT
8.1 Postponement

Upon the occurrence and during the continuance of an Event of Default, all debts,
liabilities and obligations, present and future of either Borrower or any Subsidiary, as applicable,
to or in favour of the Guarantor shall be and are hereby postponed and subordinated to the prior
payment and performance in full of the Obligations. All money received by the Guarantor in
respect of such debts, liabilities and obligations during the continuance of an Event of Default
shall be received and held in trust for the benefit of the Beneficiaries and upon demand
hereunder shall be forthwith paid over to the Beneficiaries, the whole without in any way
lessening or limiting the liability and obligations of the Guarantor hereunder and this
postponement is independent of the Guarantee and shall remain in full force and effect until
payment and performance in full of the Obligations and all obligations of the Guarantor under
this Guarantee.

ARTICLE 9- GENERAL
91 Waiver of Notices

The Guarantor hereby waives promptness, diligence, presentment, demand of payment,
notice of acceptance and any other notice with respect to this Guarantee and the obligations
guaranteed hereunder, except for the demand pursuant to Section 5.1.

9.2 Benefit of the Guarantee

This Guarantee shall enure to the benefit of the respective successors and permitted
assigns of the Beneficiaries and be binding upon the successors of the Guarantor.

9.3  Foreign Currency Obligations

The Guarantor shall make payment relative to each Obligation in the currency (the
"original currency") in which either Borrower or any Subsidiary, as applicable, is required to
pay such Obligation. If the Guarantor makes payment relative to any Obligation to the
Beneficiaries 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 shall constitute a discharge of the liability of the Guarantor hereunder in respect of such
Obligation only to the extent of the amount of the origina currency which the Beneficiaries are
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able to purchase with the amount of other currency they receive on the date of receipt in
accordance with normal practice. If the amount of the original currency which the Beneficiaries
are able to purchase is less than the amount of such currency originaly due in respect of the
relevant Obligation, the Guarantor shall indemnify and save the Beneficiaries harmless from and
against any loss or damage arising as aresult of such deficiency. Thisindemnity shall constitute
an obligation separate and independent from the other obligations contained in this Guarantee,
shall give rise to a separate and independent cause of action, shall apply irrespective of any
indulgence granted by the Beneficiaries and shall continue in full force and effect
notwithstanding any judgment or order in respect of any amount due hereunder or under any
judgment or order. A certificate of a Beneficiary as to any such loss or damage shall constitute
prima facie evidence thereof, in the absence of manifest error.

94  Taxesand Set-off by Guarantor

All payments by the Guarantor under this Guarantee, whether in respect of principal,
interest, interest on overdue and unpaid interest, fees or any other Obligations, shall be made in
full without any deduction or withholding (whether in respect of set-off, counterclaim, duties,
Taxes, charges or otherwise whatsoever) unless the Guarantor is prohibited by applicable laws
from doing so, in which event the Guarantor shall:

@ ensure that the deduction or withholding does not exceed the minimum amount
legally required;

(b) forthwith pay to the Beneficiaries such additional amount so that the net amount
received by the Beneficiaries will equal the full amount which would have been
received by it had no such deduction or withholding been made;

(© pay to the relevant taxation or other authorities, within the period for payment
required by applicable laws, the full amount of the deduction or withholding
(including the full amount of any deduction or withholding from any additional
amount paid pursuant to this Section); and

(d) furnish to the Beneficiaries promptly, as soon as available, an official receipt of
the relevant taxation or other authorities involved for all amounts deducted or
withheld as aforesaid.

95 No Waiver; Remedies

No failure on the part of the Beneficiaries to exercise, and no delay in exercising, any
right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
right hereunder preclude the other or further exercise thereof or the exercise of any other right.
The remedies herein provided are cumulative and not exclusive of any remedies provided by
law.
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9.6  Severability

If any provision of this Guarantee is determined to be invalid or unenforceable in whole
or in part, such invalidity or unenforceability shall attach only to such provision or part thereof
and the remaining part of such provision and al other provisions hereof shal continue in full
force and effect.

9.7 Amendments and Waivers

Any provision of this Guarantee may be amended, waived or a consent given in respect
thereof with the concurrence of the Guarantor and the Agent on behalf of the Beneficiaries. Any
waiver and any consent by the Agent on behalf of the Beneficiaries under any provision of this
Guarantee must be in writing signed by the Agent and may be given subject to any conditions
thought fit by the Agent. Any waiver or consent shal be effective only in the instance and for
the purpose for which it is given.

9.8  Additiona Security

This Guarantee is in addition and without prejudice to any security of any kind
(including, without limitation, other guarantees) now or hereafter held by the Beneficiaries or
any person on behalf of the Beneficiaries and any other rights or remedies they might have.

99 Notices

Any demand, notice or other communication (hereinafter in this Section referred to as a
"Communication™) to be given in connection with this Guarantee shall be given in writing and
may be given by personal delivery, facsimile or by registered mail addressed to the recipient as
follows:

To the Agent on behalf of the Beneficiaries as follows:

The Bank of Nova Scotia, as Agent

Global Banking and Markets — Loan Syndications
40 King Street West, 62nd Floor

Toronto, Ontario

M5W 2X6

Facsimile No.: Head — Agency Services
Attention: [redacted]

To the Guarantor:

Baytex Energy Corp.

Centennial Place, East Tower
Suite 2800, 520 - 3rd Avenue SW.
Cdgary, Alberta

T2P OR3
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Facsimile No.: [redacted]
Attention: Chief Financia Officer

or such other address or electronic communication number as may be designated by notice by
any party to the other. Any Communication given by personal delivery or facsimile transmission
shall be conclusively deemed to have been given on the day of actual delivery or transmittal
thereof and, if given by registered mail, on the third day following the deposit thereof in the mail.
If the party giving any Communication knows or ought reasonably to know of any difficulties
with the postal system which might affect the delivery of mail, any such Communication shall
not be mailed but shall be given by persona delivery or facsimile transmission.

9.10 Assignment

The rights of the Beneficiaries under this Guarantee may be assigned by the Beneficiaries
in accordance with the provisions of the Credit Agreement and without the consent of the
Borrowers, the Subsidiaries or the Guarantor during the continuance of an Event of Default and,
a all other times, with the prior written consent of the Guarantor (such consent not to be
unreasonably withheld). Subject to Section 10.2(j) of the Credit Agreement, the Guarantor may
not assign its obligations under this Guarantee without the prior written consent of the Agent
(which consent may be withheld in its sole discretion).

9.11 Time of Essence

Time is of the essence with respect to this Guarantee and the time for performance of the
obligations of the Guarantor under this Guarantee may be strictly enforced by the Beneficiaries.

9.12 Financia Condition of the other Borrower and the Subsidiaries

The Guarantor is fully aware of the financia condition of the other Borrower and each of
the Subsidiaries and acknowledges that it shall receive a benefit from the Beneficiaries entering
into the Documents to which the Beneficiaries are a party. The Guarantor assumes al
responsibility for being and keeping itself informed of the other Borrower's and each of the
Subsidiaries financial condition and assets, and of all other circumstances bearing upon the risk
of non-payment or non-performance of the Obligations and the nature, scope and extent of the
risks which Guarantor assumes and incurs hereunder, and agrees that the Beneficiaries shall not
have a duty to advise Guarantor of information known to any of them regarding such
circumstances or risks.

9.13 Acknowledgement of Documentation

The Guarantor hereby acknowledges receipt of a true and complete copy of the
Documents and all of the terms and conditions thereof.

9.14 Entire Agreement

This Guarantee, the Credit Agreement and the other Documents constitute the entire
agreement between the Beneficiaries and the Guarantor with respect to the subject matter hereof
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and cancel and supersede any prior understandings and agreements between such parties with
respect thereto. There are no representations, warranties, terms, conditions, undertakings or
collateral agreements, expressed, implied or statutory, between such parties other than as
expressly set forth herein or therein.

9.15 Governing Law

This Guarantee shall be governed by and construed in accordance with the laws of the
Province of Albertaand the federal laws of Canada applicable therein.

9.16 Attornment

The Guarantor and each of the Beneficiaries hereby attorn and submit to the jurisdiction
of the courts of the Province of Albertain regard to legal proceedings relating to this Guarantee.
For the purpose of all such legal proceedings, the courts of the Province of Alberta shall have
jurisdiction to entertain any action arising under this Guarantee. Notwithstanding the foregoing,
nothing in this Section shall be construed nor operate to limit the right of the Guarantor or the
Beneficiaries to commence any action relating hereto in any other jurisdiction, nor to limit the
right of the courts of any other jurisdiction to take jurisdiction over any action or matter relating
hereto.

[ Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF the Guarantor has executed this Guarantee.
BAYTEX ENERGY CORP.

Per:

Name:
Title:

Per:

Name:
Title:



SCHEDULE H-2

FLOATING CHARGE DEMAND DEBENTURE
(Baytex Energy Corp.)

Principal Sum:  $3,000,000,000 Canadian Dollars

Interest Rate: 20.0% per annum

Date: March 31, 2016

ARTICLE 1- PROMISE TO PAY

Promise to Pay

1.1  For vaue received, the undersigned (the "Debtor") hereby acknowledges itself indebted
and promises to pay ON DEMAND to or to the order of The Bank of Nova Scotiain its capacity
as agent (in such capacity, the "Agent") for and on behalf of (a) The Bank of Nova Scotia and
such other persons as may become lenders (collectively, the "Lenders' and, individualy, a
"Lender") under the credit agreement made as of June 4, 2014 and amended and restated as of
March 31, 2016 between the Debtor, as Canadian borrower, Baytex Energy USA, Inc., as United
States borrower, the Lenders and the Agent (as the same may be further amended, modified,
supplemented or restated from time to time), and (b) all Hedging Affiliates (as defined in such
credit agreement) of each Lender, for the benefit of the Agent, the Lenders and such Hedging
Affiliates (collectively, the "Beneficiaries"), the principal sum herein stipulated on presentation
and surrender of this debenture at the Agent's offices at The Bank of Nova Scotia, Global
Banking and Markets — Global Loan Syndications, 40 King Street West, 55" Floor, Toronto,
Ontario, M5H 1H1, or at such other place as the Agent may designate by notice in writing to the
Debtor, and to pay interest thereon from the date hereof at the rate per annum herein stipulated in
like money at the same place monthly on the last day of each month; and, if the Debtor should at
any time make default in the payment of any principal or interest to pay interest on the amount in
default both before and after demand, default and judgment at the same rate in lawful money of
Canada at the same place.

The Agent, on behaf of the Beneficiaries, is the person entitled to receive the principal of
and interest on this debenture and al other amounts payable hereunder.

ARTICLE 2- CHARGE

Charge

2.1  Assecurity for the due payment of all money payable hereunder and al other obligations
hereunder, the Debtor hereby charges, as and by way of afirst floating charge to and in favour of
the Agent and its successors and assigns, for the benefit of the Beneficiaries and their respective
successors and permitted assigns, all of the undertaking, property and assets of the Debtor, both
present and future, of every nature and kind and wherever situate including, without limitation,
al of its present and future personal and real property, goodwill, trade-marks, inventions,
processes, patents and patent rights, materials, supplies, inventories, motor vehicles, trucks,
trailers, machinery, implements, equipment and apparatus of every kind, furniture, rent,
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revenues, income, money, rights, powers, privileges, franchises, benefits, amenities, contracts,
agreements, leases of real and personal property, licenses, permits, book debts, accounts
receivable, negotiable and non-negotiable instruments, judgments, securities, choses in action,
unpaid capital and all other property and things of value of every kind and nature, tangible and
intangible, legal or equitable, which the Debtor now has, may be possessed of, entitled to, or
acquire, by way of amalgamation or otherwise, now or hereafter and any and all proceeds of any
of the foregoing.

In this debenture, the mortgages, assignments and charges created and provided for are
collectively called the "Charge" and the subject matter of the Charge is called the "Charged
Premises’.

Dealingsin the Ordinary Cour se

2.2  Subject to Section 3.1 hereof and until the Charge becomes enforceable, the Debtor may
dispose of or deal with the property and assets subjected to the Charge in the ordinary course of
business and for the purpose of carrying on the same, so that purchasers thereof or parties
dealing with the Debtor take title thereto free and clear of the Charge.

L ast Day

2.3  The Charge shal not extend or apply to the last day of the term of any lease or agreement
to lease but upon the enforcement of the Charge the Debtor shall stand possessed of such last day
in trust for the Agent to assign the same to any person acquiring such term in the course of
enforcement of the Charge.

Exception for Certain Contractual Rights

24  The Charge does not and shall not extend to, and the Charged Premises shall not include,
any agreement, right, franchise, licence or permit (the "Contractual Rights") to which the Debtor
is a party or of which the Debtor has the benefit, to the extent that the creation of the Charge
herein would constitute a breach of the terms of or permit any person to terminate the
Contractual Rights, but the Debtor shall hold its interest therein in trust for the Agent and shall
assign such Contractual Rights to the Agent forthwith upon obtaining the consent of all other
parties thereto. The Debtor agrees that it shall, upon the request of the Agent, use all
commercialy reasonable efforts to obtain any consent required to permit any Contractual Rights
to be subjected to the Charge herein.

Crystallization Against Real Property

25 Inrespect of real property (and interests therein) subject to the floating charge created by
Section 2.1, such floating charge shall become a fixed charge against such property and interests
upon the earlier of (a) the Charge becoming enforceable in accordance with Section 4.1 and the
Agent giving written notice to the Debtor that the indebtedness secured thereby is forthwith due
and payable and that the floating charge has become a fixed charge on the real property and
interests therein charged thereby, and (b) the occurrence of any other event which by operation
of law would result in the floating charge becoming a fixed charge on the real property and
interests therein of the Debtor charged thereby.
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ARTICLE 3- NEGATIVE PLEDGE

Negative Pledge

3.1  Except as has otherwise been agreed in writing with the Agent and the Lenders, the
Debtor shall not create, assume, have outstanding or permit to exist, except in favour of the
Agent, any mortgage, charge, pledge, lien, assignment by way of security, security interest or
other encumbrance on any part of the Charged Premises.

ARTICLE 4- DEFAULT AND REMEDIES

Default

4.1  If the Debtor makes default in the payment of principal, interest or any other amount
payable hereunder or in the due performance of the terms and conditions of Section 3.1 hereof,
the Charge shall immediately become enforceable.

Remedies

42 (1) Whenever the Charge has become enforceable, the Agent may realize upon the
Charged Premises and shall have the following rights and remedies, which rights and remedies
may be exercised from time to time separately or in combination and are in addition to and not in
substitution for any other rights or remedies the Beneficiaries may have:

@ the Agent may by appointment in writing appoint a receiver or receiver and
manager (each herein referred to as the "Receiver") of the Charged Premises and
may remove or replace such Receiver from time to time or may institute
proceedings in any court of competent jurisdiction for the appointment of a
Receiver of the Charged Premises or any part thereof; and the term "Agent” when
used in this Section 4.2 shall include any Receiver so appointed and the agents,
officers and employees of such Receiver;

(b) the Agent may take possession of the Charged Premises and require the Debtor to
make the Charged Premises available to the Agent;

(© the Agent may take such steps as it considers desirable to maintain, preserve or
protect the Charged Premises,

(d) the Agent may carry on or concur in the carrying on of al or any part of the
business of the Debtor relating to the Charged Premises;

(e the Agent may enforce any rights of the Debtor in respect of the Charged
Premises by any manner permitted by law;

()] the Agent may sdll, lease or otherwise dispose of the Charged Premises by
judicial sale, by foreclosure, by public auction, by private tender or by private sale
either for cash or upon credit upon such terms and conditions as the Agent may
determine and without notice to the Debtor unless required by law and may
execute and deliver to the purchaser or purchasers of the Charged Premises or any
part thereof a good and sufficient deed or conveyance or deeds or conveyances for
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(h)

(i)

()

)
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the same, any Vice President, Manager or Director of the Agent being hereby
constituted the irrevocable attorney of the Debtor for the purpose of making such
sale and executing such deeds or conveyances, and any such sale made as
aforesaid shall be a perpetua bar both in law and in equity against the Debtor and
al other persons claming all or any part of the Charged Premises by, from,
through or under the Debtor;

the Agent may accept the Charged Premises in satisfaction or partial satisfaction
of the Charge upon notice to the Debtor of its intention to do so in the manner
required by law;

the Agent may borrow money on the security of the Charged Premises for the
purpose of the carrying on of the business of the Debtor or for the maintenance,
preservation, protection or realization of the Charged Premises in priority to the
Charge;

the Agent may perform any obligation, covenant or provision under the credit
agreement referred to herein and the entire costs thereof are a charge on the
Charged Premises and shall be added to the amounts due hereunder and shall be
secured by the Charge; and

the Agent may exercise any other right or remedy permitted by law or equity,
including, without limitation, all rights and remedies of a secured party under the
Personal Property Security Act (Alberta) or any similar persona property
legislation of any jurisdiction in which any of the Charged Premises is located or
which, by operation of law, governs or is deemed to govern the Charged
Premises.

The Debtor further agrees with the Agent that:

the Beneficiaries shall not be liable or responsible for any failure to seize, collect, redlize,

(k)

()

sell or obtain payment of the Charged Premises and shall not be bound to institute
proceedings or to take other steps for the purpose of seizing, collecting, realizing
or obtaining possession or payment of the Charged Premises or for the purpose of
preserving any rights of the Beneficiaries, the Debtor or any other person, firm or
corporation in respect of the Charged Premises;

the Beneficiaries may grant extensions of time, take, abstain from taking and
perfecting and give up securities, accept compositions, grant releases and
discharges, release any part of the Charged Premises and otherwise deal with the
Debtor, debtors of the Debtor, sureties and others and with the Charged Premises
and other securities as the Agent may see fit without prejudice to the liability of
the Debtor to the Beneficiaries or the Beneficiaries rights hereunder;

to facilitate the realization of the Charged Premises, the Agent may enter upon,
occupy and use all or any of the premises, buildings and plant comprising the
Charged Premises and use all or any of the equipment and other personal property
of the Debtor for such time as the Agent requires to facilitate such realization, free
of charge (as between the Debtor and the Agent), and the Beneficiaries shall not
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be liable to the Debtor for any neglect in so doing (other than gross negligence or
wilful misconduct on the part thereof) or in respect of any rent, charges or
depreciation in connection with such actions,

(m) the Agent may charge on its own behalf and pay to others all reasonable amounts
for expenses incurred and for services rendered in connection with the exercise of
the rights and remedies of the Beneficiaries hereunder, including, without limiting
the generality of the foregoing, reasonable legal, Receiver and accounting fees
and expenses, and in every such case the amounts so paid together with all costs,
charges and expenses incurred in connection therewith shal be added to the
amounts due hereunder and shall be secured by the Charge;

(n) the Agent may discharge any claim, lien, mortgage, charge, security interest,
encumbrance or any rights of others that may exist or be threatened against the
Charged Premises, and in every such case the amounts so paid together with
costs, charges and expenses incurred in connection therewith shall be added to the
amounts due hereunder and shall be secured by the Charge; and

(o) any proceeds of realization of the Charged Premises may be applied by the Agent
to the payment of expenses in connection with the preservation and realization of
the Charged Premises as above described and any balance of such proceeds shall
be applied by the Agent to payment of any amount owing by the Debtor to the
Agent and the other Beneficiaries in such order as the Agent may see fit; if there
is any surplus remaining, it may be paid to any person having a claim thereto in
priority to the Debtor of whom the Agent has knowledge and may be applied or
retained as reserves against potential clams that the Agent or the Receiver in
good faith believes should be maintained and the balance remaining, if any, shall
(subject to applicable law) be paid to the Debtor.

©)] Any Receiver shall be entitled to exercise al rights and powers of the Agent
hereunder. To the extent permitted by law, any Receiver shall for all purposes be deemed to be
the agent of the Debtor and not of the Agent and the Debtor shall be solely responsible for the
Receiver's acts or defaults and remuneration.

4) The Debtor hereby irrevocably appoints the Agent attorney on its behalf to sell or
transfer the Charged Premises and to execute al instruments, and do all acts, matters and things
that may be necessary for carrying out the powers hereby given and for the recovery of al rents
and sums of money that may become or are now due or owing to the Debtor in respect of the
Charged Premises and for the enforcement of al contracts, covenants or conditions binding on
any lessee or occupier of the Charged Premises or on any person in respect of it and this
appointment shall take effect if the Charge has become enforceable.

ARTICLE 5- GENERAL

Expenses

5.1  The Debtor shall pay to the Agent forthwith on demand all reasonable costs, charges and
expenses, including all reasonable legal fees, incurred by the Agent in connection with the
recovery or enforcement of payment of any moneys owing hereunder whether by realization or



-6-

otherwise. All such sums, together with interest thereon at the rate set forth in this debenture,
shall be added to the amount payable hereunder and shall be secured by the Charge.

Pledge of Debenture

5.2  This debenture may be pledged by the Debtor as security for its indebtedness and
liabilities. While this debenture is so pledged, no payment by the Debtor of the whole or any
part of any indebtedness secured by this debenture shall reduce the amount owing under this
debenture unless specificaly appropriated to and noted on this debenture by the Agent at the
time of payment.

Not Negotiable

5.3  Thisdebenture is not a negotiable instrument and the rights created hereunder which are
exercisable by any holder hereof other than the Agent are no greater than the rights of the Agent,
and any holder hereof is subject to the same obligations, duties, liabilities and defences as the
Agent would have been subject to.

No Waiver, Remedies

54  Nofailure onthe part of the Beneficiaries or the Agent on their behalf to exercise, and no
delay in exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right hereunder preclude the other or further exercise thereof or the
exercise of any other right. The remedies herein provided are cumulative and not exclusive of
any remedies provided by law.

Notices

55  Any demand, notice or communication to be made or given hereunder shall be in writing
and may be made or given by persona delivery, by transmittal, by facsimile transmission or
other electronic means of communication addressed to the Debtor as follows:

Baytex Energy Corp.

Centennial Place, East Tower
Suite 2800, 520 - 3rd Avenue SW.
Cagary, Alberta T2P OR3

Attention: Chief Financia Officer
Facsimile: [redacted]

or to such other address or electronic communication number as the Debtor may from time to
time notify the Agent in writing. Any demand, notice or communication made or given by
personal delivery or by facsimile transmission or other electronic means of communication shall
be conclusively deemed to have been made or given on the day of actual delivery or transmittal
thereof.



Additional Security

5.6  This debenture and the Charge shall be and shal be deemed to have been given in
addition to and not in place of any other security now or hereafter held or acquired by the
Beneficiaries.

Headings;, Referencesto Debenture

5.7  Thedivision of this debenture into Articles and Sections and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of this
debenture. The terms "this debenture”, "hereof", "hereunder” and similar expressions refer to
this debenture and not to any particular Article, Section or other portion hereof and include any
agreement supplemental hereto. Unless something in the subject matter or context is inconsistent
therewith, reference herein to Articles and Sections are to Articles and Sections of this debenture.

Number: Gender; Persons

5.8 In this debenture words importing the singular number only shall include the plural and
vice versa, words importing any gender shall include all genders and words importing persons
shal include individuals, partnerships, associations, trusts, unincorporated organizations and
corporations.

Governing L aw

5.9  This debenture shall be governed by and construed in accordance with the laws of the
Province of Albertaand the federal laws of Canada applicable therein.

Attor nment

5.10 The Debtor hereby attorns and submits to the non-exclusive jurisdiction of the courts of
the Province of Alberta. For the purpose of all legal proceedings, this debenture shall be deemed
to have been performed in the Province of Alberta and the courts of the Province of Alberta shall
have jurisdiction to entertain any action arising under this debenture. Notwithstanding the
foregoing, nothing herein shall be construed nor operate to limit the right of the Debtor or the
Beneficiaries to commence any action relating hereto in any other jurisdiction, nor to limit the
right of the courts of any other jurisdiction to take jurisdiction over any action or matter relating
hereto.

Benefit of the Debenture

511 This debenture shall be binding upon the successors and permitted assigns of the
Debtor (including, without limitation, any corporation resulting from an amalgamation with the
Debtor) except that the Debtor may not assign its obligations under this debenture without the
prior written consent of the Agent. This debenture shall benefit the successors and permitted
assigns of the Beneficiaries.

Time of the Essence

512 Timeshal be of the essence with regard to this debenture.



Discharge

5.13 The Debtor shall not be discharged from the Charge, this debenture or any of its
obligations hereunder except by arelease or discharge in writing signed by the Agent.

Waiver of Financing Statement, Etc.

5.14 The Debtor hereby waives the right to receive from the Agent or the other Beneficiaries a
copy of any financing statement, financing change statement or other statement or document
filed or registered at any time in respect of this debenture or any verification statement or other
statement or document issued by any registry that confirms or evidences registration of or relates
to this debenture.

No Merger

5.15 Noitem or part of this debenture shall be merged or be deemed to have been merged in or
by any documents, instruments or acknowledgements delivered in connection with this debenture
or the credit agreement referred to herein, or any simple contract debt or any judgment, and any
realization of or steps taken under or pursuant to any security, instrument or agreement shall be
independent of and not create a merger with any other right available to the Beneficiaries under
any security, instruments or agreements held by it or at law or in equity. No obligation of the
Debtor hereunder shall merge in any judgment relating to any such obligation.

Saskatchewan Waiver

5.16 The Debtor agrees that:

@ The Land Contract (Actions) Act (Saskatchewan) shall have no application to any
action, as defined in that Act, with respect to this debenture or any agreement
renewing, extending or collateral to this debenture; and

(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
(1) this debenture;

(i)  any mortgage, charge or other security made, given or created by this
debenture;

(iii)  any agreement or instrument renewing or extending or collateral to this
debenture or renewing or extending or collateral to any mortgage, charge
or other security referred to or mentioned in sub-division (ii) of this
subparagraph (b) of this paragraph; or

(iv)  therights, powers, remedies of the Agent and of the other Beneficiaries
under this debenture or under any mortgage, charge, other security,
agreement or instrument referred to or mentioned in sub-division (ii) or
sub-division (iii) of the subparagraph (b) of this paragraph.

[ Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF the Debtor has executed this debenture.
BAYTEX ENERGY CORP.

Per:

Name:
Title:

Per:

Name:
Title:



SCHEDULE H-3

THISDEBENTURE PLEDGE AGREEMENT madeasof March 31, 2016;
(Baytex Energy Corp.)

Description of Floating Charge Demand Debenture

Principal Sum:  $3,000,000,000 Canadian Dollars

Interest Rate: 20.0% per annum

Date: March 31, 2016
WHEREAS:
A. The Bank of Nova Scotia and such other persons as may become lenders (collectively,

the"Lenders") and The Bank of Nova Scotiain its capacity as agent on behalf of the Lenders (in
that capacity, the "Agent") have entered into a credit agreement with Baytex Energy Corp. (the
"Debtor"), as Canadian Borrower, and Baytex Energy USA, Inc., as U.S. Borrower, made as of
June 4, 2014 and amended and restated as of March 31, 2016 (as the same may be further
amended, modified, supplemented or restated from time to time, the "Credit Agreement")
pursuant to which the Lenders have agreed to make certain credit facilities available to the
Debtor;

B. The Debtor has executed and delivered to the Agent, the Lenders, the Hedging Affiliates
and the Cash Managers a Guarantee made as of June 4, 2014 (as amended, modified,
supplemented or restated from time to time, the "Guar antee") wherein, inter alia, the Debtor has
guaranteed al present and future "Obligations' (as defined in the Guarantee);

C. In order to secure the payment and performance of al present and future Obligations (as
hereinafter defined) of the Debtor to the Agent, the Lenders and the Hedging Affiliates
(collectively, the "Beneficiaries"), the Debtor has created and issued to the Agent the debenture
described above (as the same may hereafter be amended, modified, supplemented and restated
from time to time, the "Debenture");

D. The purpose of this Debenture Pledge Agreement is to set forth the terms and conditions
upon which the Debenture isto be held by the Agent;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby conclusively acknowledged by the Debtor, the Debtor hereby agrees and
covenants with the Agent as follows:

1 The Debtor hereby grants a security interest in and deposits with and pledges to the
Agent the Debenture to be held by the Agent as general and continuing collateral security for the
payment and performance of (a) all present and future obligations, liabilities and indebtedness
(absolute or contingent, matured or otherwise) of the Debtor to the Agent and the Lenders under,
pursuant or relating to the Credit Agreement and the other Documents (other than the Guarantee)
and including, without limitation, the principal of, and all interest, fees, legal and other costs,
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charges and expenses owing or payable on or in respect of, any and all Loans, (b) al present and
future obligations, liabilities and indebtedness (absolute or contingent, matured or otherwise) of
the Debtor to the Beneficiaries under, pursuant or relating to the Guarantee (other than the
obligations described in subparagraph (iii) of the definition of "Obligations" defined in Section
1.1(a) of the Guarantee) and (c) all Lender Financia Instrument Obligations of or owing by the
Debtor to any and al Lenders and Hedging Affiliates, in each case whether the same are from
time to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again (collectively, the "Obligations").

2. The Agent shal neither demand payment pursuant to the Debenture nor enforce the
security constituted thereby unless the Agent shall be entitled to do so pursuant to the provisions
of the Credit Agreement and the other agreements, instruments or documents establishing,
creating or evidencing any Obligations (collectively, the "Credit Documents"), but thereafter
the Agent may at any time exercise and enforce al of the rights and remedies of a holder of the
Debenture as if the Agent was the absolute owner thereof without notice to or control by the
Debtor, and any such remedy may be exercised separately or in combination with, and shall bein
addition to and not in substitution for, any other right or remedy of the Agent and the
Beneficiaries however created, provided that the Agent shall not be bound to exercise any such
right or remedy.

3. Subject to the requirements of applicable law, the Agent shall not be bound under any
circumstances to realize upon or under the Debenture and shall not be responsible to the Debtor
for any loss occasioned by any sale or other dealing with the Debenture or the Charged Premises
(as defined in the Debenture) or by the retention of or failure to sell or otherwise deal with the
same.

4, The proceeds of or any other amount received pursuant to the Debenture shall be applied
by the Agent on account of the Obligations in such order as set out in the Credit Agreement
without prejudice to the Agent's or the Beneficiaries' claim upon the Debtor for any deficiency.
Subject to the requirements of applicable law, any surplus realized by the Agent in excess of the
Obligations shall be paid over to the Debtor.

5. Subject to paragraph 2 hereof, neither the Agent nor any other Beneficiary shall be
obliged to exhaust its recourse against the Debtor, any other person or persons, or any other
security it may hold with respect to the Obligations before realizing upon, under, or otherwise
dealing with the Debenture in such manner as the Agent sees fit. The Agent and the other
Beneficiaries may grant extensions of time or other indulgences, take and give up securities,
accept compositions, grant releases and discharges and otherwise deal with the Debtor and with
other parties, sureties or securities as they may see fit, without prejudice to the liability of the
Debtor or the Agent's or the other Beneficiaries' rights in respect of the Debenture.

6. Notwithstanding the stated interest rate per annum in the Debenture, payment to the
Beneficiaries or, in the case of Obligations payable pursuant to the Credit Agreement, the Agent
for the account of the Lenders, of the relevant interest, fees and other amounts owing under the
Credit Documents (other than the Debenture) for any period in respect of the Obligations at the
current rate at which the Obligations bear interest for such period pursuant to the Credit
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Documents (other than the Debenture) shall be deemed to be payment in satisfaction of the
interest payment for the same period under the Debenture.

7. The Debenture shall not operate by way of merger of any of the Obligations and no
judgment recovered by the Agent or the other Beneficiaries shall operate by way of merger of or
in any way affect the security of the Debenture which is in addition to and not in substitution for
any other security now or hereafter held by the Agent or the other Beneficiaries with respect to
the Obligations.

8. Notwithstanding the form and terms of the Debenture and the provisions of this
Debenture Pledge Agreement, (a) the Agent shall not claim or realize an amount under or in
respect of the Debenture in excess of the aggregate Obligations (which shall exclude the stated
nominal principal sum of the Debenture and interest payable thereon at the stated nominal rate
under the Debenture), from time to time, of the Debtor to the Agent and the other Beneficiaries
and (b) the provisions of this Debenture Pledge Agreement and the Debenture, in particular, but
without limitation, Sections 2.2 and 3.1 of the Debenture, are subject to the provisions of the
Credit Agreement relating to the subject matter thereof. If there are any express conflicts or
inconsistencies between the terms of the Credit Agreement and the Debenture or this Debenture
Pledge Agreement, then the terms of the Credit Agreement shall govern in al respects to the
extent necessary to eliminate such express conflicts or inconsistencies.

0. Upon payment and satisfaction in full of the Obligations (which shall exclude the stated
nominal principal sum of the Debenture and interest payable thereon at the stated nominal rate
under the Debenture) and cancellation in full of the credit facilities established under the Credit
Agreement when none of the Beneficiaries has other credit facilities in favour of or any
obligation to provide credit to the Debtor, the Agent shall, at the request of the Debtor, deliver up
the Debenture to the Debtor and shall, at the request and expense of the Debtor, execute and
deliver to the Debtor releases, discharges and such other instruments as shall be required to
effectively discharge the Charge (as defined in the Debenture).

10. Timeshall be of the essence with regard to this Debenture Pledge Agreement.

11.  Capitalized terms used herein without express definition shall have the same meanings
ascribed thereto as are set forth in the Credit Agreement.

12.  This Debenture Pledge Agreement shall enure to the benefit of and be binding upon the
Debtor, the Agent and the other Beneficiaries and their respective successors and permitted
assigns.

13.  The Debtor agrees that:

@ The Land Contract (Actions) Act (Saskatchewan) shall have no application to any
action, as defined in that Act, with respect to this Debenture Pledge Agreement or
any agreement renewing, extending or collatera to this Debenture Pledge
Agreement; and

(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
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(1) this Debenture Pledge Agreement;

(i)  any security interest made, given or created by this Debenture Pledge
Agreement;

(iii)  any agreement or instrument renewing or extending or collateral to this
Debenture Pledge Agreement or renewing or extending or collateral to any
security interest referred to or mentioned in sub-division (ii) of this
subparagraph (b) of this paragraph; or

(iv)  therights, powers, remedies of the Agent and of the other Beneficiaries
under this Debenture Pledge Agreement or under any security interest,
agreement or instrument referred to or mentioned in sub-division (ii) or
sub-division (iii) of the subparagraph (b) of this paragraph.

14.  The parties hereto each hereby attorn and submit to the non-exclusive jurisdiction of the
courts of the Province of Alberta. For the purpose of al legal proceedings, this Debenture
Pledge Agreement shall be deemed to have been performed in the Province of Alberta and the
courts of the Province of Alberta shall have jurisdiction to entertain any action arising under this
Debenture Pledge Agreement. Notwithstanding the foregoing, nothing herein shall be construed
nor operate to limit the right of either party hereto to commence any action relating hereto in any
other jurisdiction, nor to limit the right of the courts of any other jurisdiction to take jurisdiction
over any action or matter relating hereto.

15.  This Debenture Pledge Agreement shall be governed by and construed in accordance
with the laws in force in the Province of Alberta and the federal laws of Canada applicable
therein.

16.  The Debtor hereby waives the right to receive from the Agent or the other Beneficiaries a
copy of any financing statement, financing change statement or other statement or document
filed or registered at any time in respect of this Debenture Pledge Agreement or any verification
statement or other statement or document issued by any registry that confirms or evidences
registration of or relates to this Debenture Pledge Agreement.

17.  Subject to Section 10.2(j) of the Credit Agreement, the Debtor may not assign its
obligations under this Debenture Pledge Agreement without the prior written consent of the
Agent (which consent may be withheld in its sole discretion).

[ Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF the Debtor has executed this Debenture Pledge Agreement
as of the date first above written.

BAYTEX ENERGY CORP.

Per:

Name:
Title:

Per:

Name:
Title:



ACCEPTED ASOF THE DATE FIRST
ABOVE WRITTEN BY:

THE BANK OF NOVA SCOTIA,
as Agent

Per:

Name:
Title:



SCHEDULE H-4

GENERAL SECURITY AGREEMENT
(Baytex Energy Corp.)

THIS AGREEMENT made as of March 31, 2016
BETWEEN:

BAYTEX ENERGY CORP., a corporation existing under the
laws of the Province of Alberta (hereinafter referred to as the
"Debtor")

- and -

THE BANK OF NOVA SCOTIA, in its capacity as Agent
(hereinafter referred to as the "Secured Party").

WHEREAS the Debtor has agreed to grant, as general and continuing security for the
payment and performance of the Obligations (as hereinafter defined), the security interest and
assignment, mortgage and charge granted herein;

AND WHEREAS the Lenders and Hedging Affiliates have appointed and authorized the
Secured Party to act as their agent and attorney for the purpose of holding security granted by the
Debtor;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and the covenants and agreements herein contained the parties agree as follows:

ARTICLE 1-INTERPRETATION
11 Definitions

In this Agreement, including the recitals hereto, this Section and any schedules or
attachments hereto, unless something in the subject matter or context is inconsistent therewith:

"Account Control Agreement” means, with respect to a securities account, a securities account
control agreement between the Debtor, the Secured Party and the securities intermediary which
maintains such securities account on behalf of the Debtor, as the same may be amended,
modified, supplemented or restated from time to time.

"Agreement” means this agreement, as amended, modified, supplemented or restated from time
to time in accordance with the provisions hereof.

"Beneficiaries’ means, collectively, the Lenders, the Hedging Affiliates and the Agent, and
"Beneficiary" means any of the Lenders, the Hedging Affiliates or the Agent.

"Charge" means the Security Interests created hereunder.

"Collateral" has the meaning set out in Section 2.1.
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"Credit Agreement” means the credit agreement made as of June 4, 2014 and amended and
restated as of March 31, 2016 between the Debtor, as Canadian Borrower, Baytex Energy USA,
Inc., as U.S. Borrower, the Secured Party and the Lenders relating to the establishment of certain
credit facilities in favour of the Debtor and Baytex Energy USA, Inc., as the same may be further
amended, modified, supplemented or restated from time to time in accordance with the
provisions thereof.

"Delivery" and the corresponding term "Delivered” when used with respect to Collateral means:

@ in the case of Collateral constituting certificated securities, transfer thereof to the
Secured Party or its nominee by physical delivery of the security certificates to
the Secured Party or its nominee, such Collateral to be endorsed for transfer or
accompanied by Transfer Documents, all in form and content satisfactory to the
Secured Party;

(b) in the case of Collateral constituting uncertificated securities, (i) registration
thereof on the books and records of the issuer thereof in the name of the Secured
Party or its nominee or (ii) the execution and delivery by the issuer thereof of an
effective agreement (each, an "lIssuer Control Agreement"), pursuant to which
such issuer agrees that it will comply with instructions originated by the Secured
Party or its nominee without further consent of the Debtor or any other person;

(© in the case of Collateral constituting security entitlements in respect of financial
assets deposited in or credited to a securities account, (i) completion of all actions
necessary to constitute the Secured Party or its nominee the entitlement holder
with respect to each such security entitlement or (ii) the execution and delivery by
the relevant securities intermediary of an effective Account Control Agreement
pursuant to which such securities intermediary agrees to comply with entitlement
orders originated by the Secured Party or its nominee without further consent of
the Debtor or any other person; and

(d) in each case such additiona or alternative procedures as may hereafter become
reasonably appropriate to grant control of, or otherwise perfect a security interest
in, any Collateral in favour of the Secured Party or its nominee.

"Guarantee" means the guarantee made as of June 4, 2014 by the Debtor in favour of the
Beneficiaries and the Cash Managers, as the same may be amended, modified, supplemented or
restated from time to time in accordance with the provisions thereof.

"Issuer Control Agreement” has the meaning set out in paragraph (b) of the definition of
"Déelivery".

"Obligations’ means, collectively and at any time and from time to time, (a) al present and
future obligations, liabilities and indebtedness (absolute or contingent, matured or otherwise) of
the Debtor to the Secured Party and the Lenders under, pursuant or relating to the Credit
Agreement and the other Documents (other than the Guarantee) and including, without
limitation, the principal of, and all interest, fees, legal and other costs, charges and expenses
owing or payable on or in respect of, any and al Loans, (b) all present and future obligations,
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liabilities and indebtedness (absolute or contingent, matured or otherwise) of the Debtor to the
Beneficiaries under, pursuant or relating to the Guarantee (other than the obligations described in
subparagraph (iii) of the definition of "Obligations" defined in Section 1.1(a) of the Guarantee),
and (c) al Lender Financial Instrument Obligations of or owing by the Debtor to any and all
Lenders and Hedging Affiliates, in each case whether the same are from time to time reduced
and thereafter increased or entirely extinguished and thereafter incurred again.

"Pledged Shares' has the meaning set out in paragraph (a) of the definition of "Stock".
"Stock" means:

€) all securities (collectively, the "Pledged Shares') owned by the Debtor, all
security certificates, if any, and other instruments and documents evidencing or
representing such Pledged Shares, and all dividends, interest, distributions, cash,
instruments and other property, income, profits and proceeds from time to time
received or receivable upon or otherwise distributed or distributable in respect of
or in exchange for any and all of the Pledged Shares;

(b) al additional or substitute shares of capital stock, partnership interests or other
equity interests of any class of any issuer from time to time issued to or otherwise
acquired by the Debtor in any manner in respect of Pledged Shares, the security
certificates, if any, and other instruments representing such additional or
substitute shares, and all dividends, interests, distributions, cash, instruments and
other property, income, profits and proceeds from time to time received or
receivable upon or otherwise distributed or distributable in respect of or in
exchange for any or al of such additional or substitute shares; and

(© to the extent not otherwise included in the foregoing, all proceeds thereof.

"Transfer Documents” means, with respect to the transfer of Pledged Shares or other Stock,
stock transfers, powers of attorney or other instruments of transfer, in each case, executed in
blank and in form and substance as may be required (from time to time) by the Secured Party,
acting reasonably.

12 Definitions used in the Credit Agreement

Capitalized terms used herein without express definition shall, unless something in the
subject matter or context is inconsistent therewith, have the same meanings as are ascribed to
such termsin the Credit Agreement.

1.3  Personal Property Security Act Definitions

The terms "accessions’, "accounts’, "certificated security”, "chattel paper”, "documents
of title", "financial asset, "goods', "instruments', "intangibles', "inventory”, "investment
property”, "money", "proceeds’', "securities account”, "securities intermediary”, "security",
"security certificate”, "security entitlement” and "uncertificated security”, whenever used herein
shall have the meanings given to those terms in the Personal Property Security Act (Alberta) (the
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"PPSA"), including the regulations thereunder, as now enacted or as the same may from time to
time be amended, re-enacted or replaced.

1.4  Headings and References

The division of this Agreement into Articles and Sections and the insertion of headings
are for convenience of reference only and shall not affect the construction or interpretation of
this Agreement. The terms "this Agreement”, "hereof", "hereunder" and similar expressions
refer to this Agreement and not to any particular Article, Section or other portion hereof and
include any agreement supplemental hereto. Unless something in the subject matter or context is
inconsistent therewith, reference herein to Articles and Sections are to Articles and Sections of
this Agreement.

15 Included Words

In this Agreement words importing the singular number only shall include the plural and
vice versa, words importing any gender shall include all genders, words importing persons shall
include individuals, partnerships, associations, trusts, unincorporated organizations and
corporations and words and terms denoting inclusiveness (such as "include" or "includes' or
"including"), whether or not so stated, are not limited by their context or by the words or phrases
which precede or succeed them.

1.6 References to Statutes and Documents; Successors

In this Agreement:

@ any reference to a statute will include and will be deemed to be a reference to the
regulations made pursuant to it, and to al amendments made to the statute and
regulations in force from time to time, and to any statute or regulation that may be
passed which has the effect of supplementing or superseding the statute referred
to or the relevant regulation;

(b) references herein to any document, instrument or agreement means such
document, instrument or agreement as originally executed, as modified, amended,
supplemented or restated from time to time; and

(c) any reference to a person will include and will be deemed to be areference to any
person that is a successor to that person.

1.7 Calculation of Interest

Whenever a rate of interest hereunder is calculated on the basis of a year (the "deemed
year") which contains fewer days than the actua number of days in the calendar year of
calculation, such rate of interest shall be expressed as a yearly rate for the purposes of the
Interest Act (Canada) by multiplying such rate of interest by the actual number of days in the
calendar year of calculation and dividing it by the number of daysin the deemed year.
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1.8  Schedules

Any schedule to this Agreement is incorporated by reference and shall be deemed to be
part of this Agreement.

ARTICLE 2-GRANT OF SECURITY
21  Security

As general and continuing security for the payment and performance of the Obligations,
the Debtor hereby pledges, hypothecates, assigns, charges, conveys, sets over and transfers unto
the Secured Party for the benefit of the Beneficiaries and does hereby grant to the Secured Party
for the benefit of the Beneficiaries a continuing security interest in and to all of the present and
future undertaking, assets and property of the Debtor, both real and personal, including, without
limitation, all present and after-acquired personal property of the Debtor (collectively, the
"Collateral"), and as further general and continuing security for the payment and performance of
the Obligations, the Debtor hereby assigns the Collateral to the Secured Party and mortgages and
charges the Collatera to the Secured Party (with respect to rea property, as and by way of a
floating charge). Without limiting the generality of the foregoing, the Collateral shall include all
right, title and interest that the Debtor now has, may be possessed of, entitled to, or acquire, by
way of amalgamation or otherwise, now or hereafter or may hereafter have in all property of the
following kinds:

@ Accounts Recelvable: all debts, accounts, accounts receivables, claims and choses
in action which are now or which may hereafter become due, owing or accruing
due to the Debtor (collectively, the "Receivables");

(b) Inventory: al inventory of whatever kind and wherever situated including,
without limiting the generality of the foregoing, al goods held for sale or lease, or
furnished or to be furnished under contracts for service, or that are work in
progress, or that are raw materials used or consumed in the business of the Debtor
(collectively, the "Inventory");

(© Equipment: all goods, machinery, equipment, fixtures, furniture, plant, vehicles
and other tangible personal property which are not Inventory, including, without
limiting the generality of the foregoing, the tangible personal property described
in any schedule hereto executed by both the Debtor and the Secured Party;

(d) Chattel Paper: al chattel paper;

(e Documents of Title: all warehouse receipts, bills of lading and other documents
of title, whether negotiable or not;

()] Investment Property and Instruments. al of the following (being collectively
referred to herein asthe "I nvestment Property Collateral”):

() all securities accounts in the name of the Debtor, including any and all
assets of whatever type or kind deposited in or credited to such securities
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accounts, including all financial assets, al security entitlements related to
such financia assets, and all security certificates and other certificates and
instruments from time to time representing or evidencing the same, and all
dividends, whether in shares, money or property, interest, distributions,
cash and other property from time to time received or receivable upon or
paid or payable on account of any return on, or repayment of, capital or
otherwise distributed or distributable in respect of or in exchange for any
or al of the foregoing;

(i)  al Stock;
(@iii)  al financial assets;
(iv)  all security entitlements;

(v) all other property that may at any time be received or receivable or
otherwise distributed or distributable to or for the account of the Debtor in
respect of, in substitution for, in addition to or in exchange for, any of the
foregoing; and

(vi)  all proceeds in respect of the foregoing described in this subparagraph (f)
and all rights and interest of the Debtor in respect thereof or evidenced
thereby including all money received or receivable from time to time by
the Debtor in connection with the sale of any of the foregoing (including
all proceeds received or receivable in connection with the redemption or
purchase for cancellation of any of the Pledged Shares);

Intangibles. all intangibles not described in Section 2.1(a) including, without
limiting the generality of the foregoing, al goodwill, patents, trademarks,
copyrights and other intellectual property;

Money: al coins or bills or other medium of exchange adopted for use as part of
the currency of Canada or of any foreign government;

Books, Records, Etc.: all books, papers, accounts, invoices, documents and other
records in any form evidencing or relating to any of the property described in
Sections 2.1(a) to (h) inclusive, and all contracts, securities, instruments and other
rights and benefits in respect thereof;

Substitutions, Etc.: all replacements of, substitutions for and increases, additions
and accessions to any of the property described in Sections 2.1(a) to (i) inclusive;
and

Proceeds. al proceeds of the property described in Sections 2.1(a) to (j) inclusive
including, without limiting the generality of the foregoing, all personal property in
any form or fixtures derived directly or indirectly from any dealing with such
property or that indemnifies or compensates for the loss of or damage to such

property;
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provided that the Charge shall not: (i) extend, include or apply to the last day of the term of any
lease now held or hereafter acquired by the Debtor, but should the Secured Party enforce the said
Charge, the Debtor shall thereafter stand possessed of such last day and shall hold it in trust to
assign the same to any person acquiring such term in the course of the enforcement of the said
Charge, (ii) render the Secured Party or any other Beneficiary liable to observe or perform any
term, covenant or condition of any agreement, document or instrument to which the Debtor is a
party or by which it is bound, or (iii) extend to, and the Collateral shall not include any
agreement, right, franchise, licence or permit (the "Contractual Rights") to which the Debtor is
a party or of which the Debtor has benefit, to the extent that the creation of the Charge herein
would constitute a breach of the terms of, or permit any person to terminate, the Contractual
Rights, but the Debtor shall hold itsinterest therein in trust for the Secured Party and shall assign
such Contractual Rights to the Secured Party forthwith upon obtaining the consent of all other
parties thereto. The Debtor agrees that it shall, upon the request of the Secured Party, use al
commercialy reasonable efforts to obtain any consent required to permit any Contractual Rights
to be subjected to the Charge herein.

2.2 Security Interest Absolute

The Charge granted hereby and all rights of the Secured Party hereunder and all
obligations of the Debtor hereunder are unconditional and absolute and independent and separate
from any other security for the Obligations, whether executed by the Debtor or any other person.

2.3 Continuing Liability of Debtor

This Agreement and the Charge granted hereby is granted as collateral security only and
will not subject the Secured Party or the other Beneficiaries to, or transfer or in any way affect or
modify, any obligation or liability of the Debtor with respect to any of the Collateral or any
transaction in connection therewith.

24  Ddivery of Investment Property Collateral; Registration in Name of Secured Party

Subject to Section 2.5, al Investment Property Collateral must be Delivered immediately,
in the case of Investment Property Collatera constituting certificated securities, or immediately
upon request by the Secured Party, in al other cases, to the Secured Party or its nominee,
including, without limitation, delivery to the Secured Party of all security certificates,
instruments or other documents representing or evidencing the Investment Property Collateral,
which shall be endorsed for transfer in blank by the Debtor and accompanied by Transfer
Documents, al as satisfactory to the Secured Party, acting reasonably. The Secured Party may,
at its option, cause al or any of the Investment Property Collateral to be registered in the name
of the Secured Party or its nominee upon the occurrence of a Default or Event of Default that is
continuing.

25  Subsequently Acquired Investment Property Collateral

To the extent the Debtor has or acquires, by way of amalgamation or otherwise, any
additional Investment Property Collateral at any time or from time to time after the date hereof,
such Investment Property Collateral will automatically (and without any further action being
required to be taken by the Secured Party) be subject to the Charge created hereby. If such
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additional Investment Property Collateral constitutes certificated securities, or, if such additional
Investment Property Collateral does not constitute certificated securities and the Agent has made
arequest for Delivery of the same pursuant to Section 2.4, the Debtor will take, or cause to be
taken, as promptly as practicable and, in any event within 10 Banking Days after it obtains such
additional Investment Property Collateral, in each case, all steps and actions as the Secured Party
deems necessary to ensure that the additional Investment Property Collateral is Delivered to the
Secured Party, including, without limitation, delivery to the Secured Party of any security
certificates comprising such additional Investment Property Collateral, accompanied by Transfer
Documents.

2.6  Attachment of Security Interest

The Debtor acknowledges that the Charge hereby created attaches upon the execution of
this Agreement (or in the case of any future property, upon the date the Debtor has any rights
therein), that value has been given by the Beneficiaries and that Debtor has, or in the case of
future property will have, rights in the Collatera or the power to transfer rights in the Collatera
to the Secured Party.

ARTICLE 3- REPRESENTATIONS, WARRANTIES
AND COVENANTSOF THE DEBTOR

3.1  Representations and Warranties

The Debtor hereby represents and warrants to the Secured Party and the Beneficiaries
that (and acknowledges that the Secured Party and the Beneficiaries are relying on the same):

€) the Debtor's chief executive office (as such term is utilized in the PPSA) is
located in the Province of Alberta;

(b) as at the date hereof, al of the tangible property and assets of the Debtor, real or
personal, are located in the Provinces of Alberta, British Columbia and
Saskatchewan; and

(© as at the date hereof, except as otherwise permitted by the Credit Agreement, no
Investment Property Collateral is in the possession or control of any person
asserting a claim thereto or Security Interest or other lien therein, except that the
Secured Party or its nominee or a securities intermediary acting on its behaf may
have possession or control of the Investment Property Collateral.

3.2 Survival of Representations and Warranties

The representations and warranties set out in this Agreement shall survive the execution
and delivery of this Agreement notwithstanding any investigations or examinations which may
be made by any of the Beneficiaries or their legal counsel and other representatives. Such
representations and warranties shall survive until this Agreement has been terminated and
discharged in accordance with Section 7.8 hereof.
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Covenants

The Debtor covenants with the Secured Party that the Debtor shall:

@

(b)

(©)

(d)

not (i) change its name, its chief executive office, the province or provinces in
which any of its tangible property and assets, real or personal, are located (except
to locations where all registrations, filings and recordings necessary or desirable
(as determined by Lenders' Counsel, acting reasonably) to preserve, protect and
perfect the Security of the Debtor have previously been made and completed) or
its jurisdiction of amalgamation or (ii) continue or amalgamate into, or otherwise
be organized under, another jurisdiction, in each case, without giving 15 days
prior written notice thereof to the Secured Party;

from time to time forthwith at the request of the Secured Party execute and deliver
all such financing statements, schedules, assignments and documents, and do all
such further acts and things as may be reasonably required by the Secured Party to
effectively carry out the full intent and meaning of this Agreement, including,
without limitation, to enforce the Charge and remedies provided hereunder, or to
better evidence and perfect the Charge, and, upon the occurrence of an Event of
Default that is continuing, the Debtor hereby irrevocably constitutes and appoints
the Secured Party, or any receiver or receiver and manager appointed by the court
or the Secured Party, the true and lawful attorney of the Debtor, with full power
of substitution, to do any of the foregoing in the name of the Debtor whenever and
wherever the Secured Party or any such Receiver may consider it to be necessary
or expedient, and such appointment of the Secured Party as the Debtor's attorney
is coupled with an interest and isirrevocable;

pay to the Secured Party forthwith upon demand all reasonable costs and expenses
(including, without limiting the generality of the foregoing, al reasonable legal,
Receiver's and accounting fees and expenses) incurred by or on behalf of the
Secured Party in connection with the preparation, execution and perfection of this
Agreement and the carrying out of any of the provisions of this Agreement
including, without limiting the generality of the foregoing, protecting and
preserving the Charge and enforcing by legal process or otherwise the remedies
provided herein; and all such costs and expenses shall be added to and form part
of the Obligations secured hereunder; and

provide to the Secured Party, promptly upon request, all information and evidence
the Secured Party may reasonably request concerning the Collatera to enable the
Secured Party to enforce the provisions hereof.

ARTICLE 4 - ACCOUNT DEBTORS

Notification of Account Debtors

If an Event of Default has occurred and is continuing, the Secured Party may give notice
of this Agreement and the Charge granted hereby to any account debtors of the Debtor or to any
other person liable to the Debtor and may give notice to any such account debtors or other person
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to make al further payments to the Secured Party, and, after the occurrence and during the
continuance of an Event of Default, any payment or other proceeds of Collateral received by the
Debtor from account debtors or from any other person liable to the Debtor whether before or
after any notice is given by the Secured Party shall be held by the Debtor in trust for the Secured
Party and forthwith paid over to the Secured Party on request.

ARTICLE5-—DEALINGSWITH INVESTMENT PROPERTY COLLATERAL
5.1 Rightsand Duties of Secured Party

Q) The Secured Party may perform any of its rights and duties hereunder by or
through agents and is entitled to retain counsel and to act in reliance upon the advice of such
counsel concerning all matters pertaining to its rights and duties hereunder.

(2 In the holding of the Investment Property Collateral, the Secured Party and any
nominee on its behalf is only bound to exercise the same degree of care as it would exercise with
respect to similar property of its own of similar value held in the same place. The Secured Party
and any nominee on its behalf will be deemed to have exercised reasonable care with respect to
the custody and preservation of the Investment Property Collateral if it takes such action for that
purpose as the Debtor reasonably requests in writing, but failure of the Secured Party or its
nominee to comply with any such request will not of itself be deemed a failure to exercise
reasonable care.

(©)) The powers conferred on the Secured Party hereunder with respect to Investment
Property Collateral are solely to protect its interest in the Investment Property Collateral and
shall not impose any duty upon it to exercise any such powers. Except for the safe custody of
any Investment Property Collateral in its or its nominees possession and the accounting for
moneys actually received by it or its nominees thereunder, the Secured Party shall have no duty
as to any Investment Property Collateral or as to the taking of any necessary steps to preserve
rights against prior parties or any other rights pertaining to any Investment Property Collateral
and no such duties shall be implied as arising hereunder.

5.2  Voting and Other Rights

Q) Unless an Event of Default has occurred which is continuing, the Debtor is
entitled to exercise, either directly or, if the Investment Property Collateral is registered in the
name of the Secured Party or its nominee, by power of attorney or proxy, al the rights and
powers of a holder of such Investment Property Collateral including the voting rights from time
to time exercisable in respect of the Investment Property Collateral and to give proxies, consents,
ratifications and waivers in respect thereof. (If the Investment Property Collateral has been
registered in the name of the Secured Party or its nominee, the Secured Party will execute and
deliver (or cause to be executed and delivered) to the Debtor such proxies, directions and other
instruments as the Debtor may request for the purpose of giving effect to the foregoing.) No
such action may be taken by the Debtor if it would be prejudicia to the interests of any of the
Beneficiaries or would violate or be inconsistent with this Agreement or any other Document or
would have the effect of reducing the value of the Investment Property Collateral as security for
the Obligations or would have the effect of imposing any restriction on the transferability of any
of the Investment Property Collateral.
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2 Upon the occurrence of an Event of Default which is continuing, the Secured
Party may give the Debtor a notice prohibiting the Debtor from exercising the rights and powers
of a holder of the Investment Property Collateral, including the voting rights in respect of the
Investment Property Collateral, at which time al such rights of the Debtor will cease
immediately and the Secured Party will have the right to exercise the rights and powers related to
such Investment Property Collateral, including the right to vote.

53 Distributions

Q) Unless an Event of Default has occurred which is continuing:

@ the Debtor is entitled to receive al dividends, distributions, interest payments or
other paymentsin respect of the Investment Property Collateral; and

(b) if the Investment Property Collatera has been registered in the name of the
Secured Party or its nominee, the Secured Party will execute and deliver (or cause
to be executed and delivered) to the Debtor all directions and other instruments as
the Debtor may request for the purpose of enabling the Debtor to receive the
dividends, distributions, interest payments or other payments that the Debtor is
authorized to receive pursuant to Section 5.3(1)(a) above.

(2 Upon the occurrence of an Event of Default which is continuing, all rights of the
Debtor pursuant to Section 5.3(1) will cease and the Secured Party will have the sole and
exclusive right and authority to receive and retain al payments that the Debtor would otherwise
be authorized to retain pursuant to Section 5.3(1). All money and other property received by the
Secured Party pursuant to the provisions of this Section 5.3(2) may be applied on account of the
Obligations or may be retained by the Secured Party as additional Collateral hereunder and be
applied in accordance with the provisions of this Agreement. All payments which are received
by the Debtor contrary to the provisions of this Section 5.3(2) will be held by the Debtor in trust
for the benefit of the Secured Party and the other Beneficiaries, will be segregated from other
property or funds of the Debtor and will be forthwith paid or Delivered, as applicable, to the
Secured Party or its nominee to be applied on account of the Obligations or to hold as Collateral,
as the Secured Party may see fit, subject to the relevant provisions of the Documents.

ARTICLE 6 - REMEDIES
6.1 Remedies

@ Upon the occurrence and during the continuance of any Event of Default any or
all security granted hereby shall, at the option of the Secured Party, become
immediately enforceable and, in addition to any right or remedy provided by law,
the Secured Party will have the rights and remedies set out below, al of which
rights and remedies will be enforceable successively, concurrently, or both, and
are in addition to and not in substitution for any other rights or remedies the
Secured Party may have:

() the Secured Party may by appointment in writing appoint a receiver or
receiver and manager (each herein referred to as the "Receiver") of the
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Collateral (which term when used in this Section 6.1 shall include the
whole or any part of the Collateral) and may remove or replace such
Receiver from time to time or may institute proceedings in any court of
competent jurisdiction for the appointment of a Receiver of the Collateral;
and the term "Secured Party" when used in this Section 6.1 shall include
any Receiver so appointed and the agents, officers and employees of such
Receiver; and the Secured Party shall not be in any way responsible for
any misconduct or negligence of any such Receiver;

the Secured Party may take possession of the Collatera and require the
Debtor to assemble the Collatera and deliver or make the Collateral
available to the Secured Party at such place or places as may be specified
by the Secured Party;

the Secured Party may transfer any part of the Investment Property
Collateral into the name of the Secured Party or its nominee if it has not
aready done so in accordance with Section 2.4,

the Secured Party may exercise any voting rights attaching to any of the
Investment Property Collateral (whether or not registered in the name of
the Secured Party or its nominee) and give or withhold al consents,
waivers and ratifications in respect thereof;

the Secured Party may exercise al rights of conversion, exchange or
subscription, or any other rights, privileges or options pertaining to any of
the Investment Property Collateral, including the right to exchange at its
discretion any of the Investment Property Collatera upon the
amalgamation, arrangement, merger, consolidation or other reorganization
of the issuer of the Investment Property Collateral, al without liability
except to account for property actually received by the Secured Party;

the Secured Party may take such steps as it considers desirable to
maintain, preserve or protect the Collateral;

the Secured Party may carry on or concur in the carrying on of al or any
part of the business of the Debtor;

the Secured Party may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

the Secured Party may redlize upon, collect, sell, transfer, assign, give
options to purchase, lease or otherwise dispose of any of the Collatera in
such manner as may seem advisable to the Secured Party, including,
without limitation, at public auction, by private tender, by private sale or
otherwise either for cash or upon credit upon such terms and conditions as
the Secured Party may determine and without notice to the Debtor unless
required by law and may execute and deliver to the purchaser or
purchasers of the Collateral or any part thereof a good and sufficient deed
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or conveyance or deeds or conveyances for the same, any officer or duly
authorized representative of the Secured Party being hereby constituted
the irrevocable attorney of the Debtor for the purpose of making such sale
and executing such deeds or conveyances, and any such sale made as
aforesaid shall be a perpetua bar both in law and in equity against the
Debtor and all other persons claiming all or any part of the Collateral by,
from, through or under the Debtor. For such purposes, each requirement
relating thereto and prescribed by Applicable Laws or otherwise is hereby
waived by the Debtor to the extent permitted by Applicable Laws and in
any offer or sale of any of the Collateral by the Secured Party is authorized
to comply with any limitation or restriction in connection with such offer
or sae as the Secured Party may be advised by counsel is necessary in
order to avoid any violation of Applicable Laws, or in order to obtain any
required approval of the sale or of the purchase by any Governmental
Authority. Such compliance will not result in such sale being considered
or deemed not to have been made in a commercialy reasonable manner
nor will the Secured Party be liable or accountable to the Debtor for any
discount allowed by reason of the fact that such Collateral is sold in
compliance with any such limitation or restriction;

subject to requirements of Applicable Laws, the Secured Party may
purchase any of the Collateral, whether in connection with a sale made
under the power of sale herein contained or pursuant to judicial
proceedings or otherwise;

subject to requirements of Applicable Laws, the Secured Party may accept
the Collateral in satisfaction or partial satisfaction of the Obligations upon
notice to the Debtor of its intention to do so in the manner required by
law;

the Secured Party may borrow money on the security of the Collateral for
the purpose of the carrying on of the business of the Debtor or for the
maintenance, preservation, protection or redlization of the Collateral in
priority to the Charge;

the Secured Party may enter upon, occupy and use al or any of the
Collatera occupied by the Debtor and use al or any of the Collateral for
such time as the Secured Party requires to facilitate the realization of the
Collateral, free of charge, and the Secured Party and the Beneficiaries will
not be liable to the Debtor for any neglect in so doing (other than gross
negligence or wilful misconduct on the part thereof) or in respect of any
rent, charges, depreciation or damages in connection with such actions;

the Secured Party may charge on its own behalf and pay to others all
amounts for expenses incurred and for services rendered in connection
with the exercise of the rights and remedies of the Beneficiaries hereunder,
including, without limiting the generality of the foregoing, reasonable
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legal, Receiver and accounting fees and expenses, and in every such case
the amounts so paid together with al costs, charges and expenses incurred
in connection therewith, including interest thereon at a rate per annum
equal to the rate of interest per annum then payable on Canadian Prime
Rate Loans plus [redacted]% per annum, shall be added to and form part
of the Obligations hereby secured; and

(xv) the Secured Party may discharge any clam, Security Interest,
encumbrance or any rights of others that may exist or be threatened
against the Collateral, and in every such case the amounts so paid together
with all reasonable costs, charges and expenses incurred in connection
therewith shall be added to the Obligations hereby secured.

The Secured Party and the Beneficiaries may:

) grant extensions of time,

(i)  takeand perfect or abstain from taking and perfecting security,
(ili)  giveup securities,

(iv)  accept compositions or compromises,

(V) grant releases and discharges, and

(vi) release any part of the Collateral or otherwise deal with the Debtor,
debtors and creditors of the Debtor, sureties and others and with the
Collateral and other security as the Secured Party seesfit,

without prejudice to the liability of the Debtor to the Secured Party and the
Beneficiaries or the Beneficiaries rights hereunder.

The Beneficiaries shall not be liable or responsible for any failure to seize, collect,
realize, or obtain payment with respect to the Collateral and shall not be bound to
institute proceedings or to take other steps for the purpose of seizing, collecting,
realizing or obtaining possession or payment with respect to the Collateral or for
the purpose of preserving any rights of the Secured Party, the Debtor or any other
person, in respect of the Collateral.

The Secured Party shall apply any proceeds of realization of the Collatera to
payment of reasonable expenses in connection with the preservation and
realization of the Collateral as above described and the Secured Party shall apply
any balance of such proceeds to payment of the Obligations in accordance with
the Credit Agreement. If the disposition of the Collateral fails to satisfy the
Obligations secured by this Agreement and the aforesaid expenses, the Debtor
will be liable to pay any deficiency to the Secured Party and the Beneficiaries
forthwith on demand. Subject to the requirements of applicable law, any surplus
realized in excess of the Obligations shall be paid over to the Debtor.
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(e Any Receiver shall be entitled to exercise al rights and powers of the Secured
Party hereunder. To the extent permitted by law, any Receiver shall for al
purposes be deemed to be the agent of the Debtor and not of the Secured Party
and the Debtor shall be solely responsible for the Receiver's acts or defaults and
remuneration.

6.2  Power of Attorney

The Debtor hereby appoints the Secured Party as attorney of the Debtor, with full
authority in the place and stead of the Debtor and in the name of the Debtor or otherwise, from
time to time in the Secured Party's discretion at any time after the occurrence and during the
continuance of an Event of Default, to take any and al actions authorized or permitted to be
taken by the Secured Party under this Agreement or by Applicable Laws and to: (a) execute and
deliver al instruments and other documents and do all such further acts and things as may be
reasonably required by the Secured Party to enforce the Charge and remedies provided hereunder
or to better evidence and perfect the Charge; and (b) take any action and execute any instrument
which the Secured Party, acting reasonably, may deem necessary or advisable to accomplish the
purposes of this Agreement, including, to ask for, demand, collect, sue for, recover, compound,
receive and give acquittances and receipts for moneys due and to become due under or in
connection with the Collateral, to receive, endorse, and collect any drafts or other instruments,
documents and chattel paper in connection therewith, and to file any claims or take any action or
institute any proceedings which the Secured Party may deem to be necessary or desirable for the
collection thereof. Such appointment of the Secured Party as the Debtor's attorney is coupled
with an interest and isirrevocable.

ARTICLE 7- GENERAL
7.1 Benefit of the Agreement

This Agreement shall be binding upon the successors and permitted assigns of the Debtor
and shall benefit the successors and permitted assigns of the Secured Party and other
Beneficiaries.

7.2  Conflict of Terms; Entire Agreement

This Agreement has been entered into as collateral security for the Obligations and is
subject to al the terms and conditions of the Credit Agreement and the Lender Financial
Instruments and, if there is any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Credit Agreement or the Lender Financial Instruments, the
rights and obligations of the Debtor, the Secured Party and the other Beneficiaries shall be
governed by the provisions of the Credit Agreement and the Lender Financia Instruments (as
applicable). This Agreement together with the Credit Agreement, the Lender Financia
Instruments and all other Documents constitute the entire agreement between the Debtor and the
Secured Party with respect to the subject matter hereof. There are no representations, warranties,
terms, conditions, undertakings or collateral agreements, express, implied or statutory, between
the Beneficiaries and the Debtor except as expressly set forth therein and herein.
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7.3 No Waiver

No delay or failure by the Beneficiaries in the exercise of any right hereunder shall
operate as a waiver thereof, nor shal any single or partial exercise of any right hereunder
preclude the other or further exercise thereof or the exercise of any other right.

7.4  Severahility

If any provision of this Agreement is determined to be invalid or unenforceable in whole
or in part, such invalidity or unenforceability shall attach only to such provision or part thereof
and the remaining part of such provision and al other provisions hereof shal continue in full
force and effect. To the extent permitted by applicable law the parties hereby waive any
provision of law that renders any provision hereof prohibited or unenforceable in any respect.

75 Notices

Any demand, notice or other communication to be given in connection with this
Agreement shall be given in writing and may be given by personal delivery, facsimile or other
electronic means, addressed to the recipient as follows:

To the Debtor:

Baytex Energy Corp.

Centennial Place, East Tower
Suite 2800, 520 - 3rd Avenue SW.
Cagary, Alberta T2P OR3

Attention: Chief Financia Officer
Facsimile: [redacted]

To the Secured Party:

The Bank of Nova Scotia, as Agent

Global Banking and Markets — Global Loan Syndications
40 King Street West, 55" Floor

Toronto, Ontario

M5H 1H1

Attention: Head — Agency Services
Facsimile No.: [redacted]

or such other address, electronic communication number, or to the attention of such other
individual as may be designated by notice by any party to the other. Any demand, notice or
communication made or given by personal delivery or by facsimile or other electronic means of
communication during normal business hours at the place of receipt on a Banking Day shall be
conclusively deemed to have been made or given at the time of actual delivery or transmittal, as
the case may be, on such Banking Day. Any demand, notice or communication made or given
by persona delivery or by facsimile or other electronic means of communication after normal
business hours at the place of receipt or otherwise than on a Banking Day shall be conclusively
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deemed to have been made or given a 9:00 am. (Calgary time) on the first Banking Day
following actual delivery or transmittal, as the case may be.

7.6  Maodification; Waivers; Assignment

This Agreement may not be amended or modified in any respect except by written
instrument signed by the Debtor and the Secured Party. No waiver of any provision of this
Agreement by the Secured Party shall be effective unless the sameisin writing and signed by the
Secured Party, and then such waiver shall be effective only in the specific instance and for the
specific purpose for which it is given. The rights of the Secured Party (including those of any
Beneficiary) under this Agreement may only be assigned in accordance with the requirements of
the Credit Agreement or the applicable Lender Financial Instrument (as the case may be). The
Debtor may not assign its obligations under this Agreement without the prior written consent of
the Secured Party (which consent may be withheld in its sole discretion). Any assignee of a
Beneficiary shall be bound hereby, mutatis mutandis.

7.7  Additional Continuing Security

This Agreement and the Charge granted hereby are in addition to and not in substitution
for any other security now or hereafter held by the Secured Party or the other Beneficiaries and
this Agreement is a continuing agreement and security that shall remain in full force and effect
until discharged by the Secured Party.

7.8  Discharge

The Debtor and the Collateral shall not be discharged from the Charge or from this
Agreement except by arelease or discharge in writing signed by the Secured Party.

79 No Release

Theloss, injury or destruction of the Collateral shall not operate in any manner to release
or discharge the Debtor from any of its liabilities to the Beneficiaries.

7.10 No Obligation to Act

Notwithstanding any provision of this Agreement or any other Document or Lender
Financia Instrument or the operation, application or effect hereof, the Secured Party, the other
Beneficiaries or any Receiver, or any representative or agent acting for or on behalf of the
foregoing, shall not have any obligation whatsoever to exercise or refrain from exercising any
right, power, privilege or interest hereunder or to receive or claim any benefit hereunder.

7.11 Admit to Benefit

Subject to Section 7.6, no person other than the Debtor and the Beneficiaries shall have
any rights or benefits under this Agreement, nor is it intended that any such person gain any
benefit or advantage as a result of this Agreement nor shall this Agreement constitute a
subordination of any security in favour of such person.
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7.12 Time of the Essence

Time shall be of the essence with regard to this Agreement.

7.13 Waiver of Financing Statement, etc.

The Debtor hereby waives the right to receive from the Secured Party or the other
Beneficiaries a copy of any financing statement, financing change statement or other statement
or document filed or registered at any time in respect of this Agreement or any verification
statement or other statement or document issued by any registry that confirms or evidences
registration of or relates to this Agreement.

7.14 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Albertaand the federal laws of Canada applicable therein.

7.15 Saskatchewan Waiver

The Debtor agrees that:

@ The Land Contract (Actions) Act (Saskatchewan) shall have no application to any
action, as defined in that Act, with respect to this Agreement or any agreement
renewing, extending or collateral to this Agreement; and

(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
(1) this Agreement;

(i)  any Security Interest or other security made, given or created by this
Agreement;

(iii)  any agreement or instrument renewing or extending or collateral to this
Agreement or renewing or extending or collateral to any Security Interest
or other security referred to or mentioned in sub-division (ii) of this
Section 7.15(b); or

(iv)  the rights, powers, remedies of the Secured Party and of the other
Beneficiaries under this Agreement or under any Security Interest, other
security, agreement or instrument referred to or mentioned in sub-division
(i) or sub-division (iii) of this Section 7.15(b).

7.16 Attornment

The Debtor and each of the Beneficiaries each hereby attorn and submit to the non-
exclusive jurisdiction of the courts of the Province of Alberta. For the purpose of al lega
proceedings, this Agreement shall be deemed to have been performed in the Province of Alberta
and the courts of the Province of Alberta shall have jurisdiction to entertain any action or
proceeding arising under this Agreement. Notwithstanding the foregoing, nothing herein shall be
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construed nor operate to limit the right of the Debtor or any Beneficiary to commence any action
or proceeding relating hereto in any other jurisdiction, nor to limit the right of the courts of any
other jurisdiction to take jurisdiction over any action, proceeding or matter relating hereto.

7.17 Executed Copy

The Debtor hereby acknowledges receipt of afully executed copy of this Agreement.

7.18 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and al of which taken together shall be deemed to constitute one and
the same instrument, and it shall not be necessary in making proof of this Agreement to produce
or account for more than one such counterpart.

[ Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF the parties hereto have executed this Agreement.
BAYTEX ENERGY CORP.

Per:

Name:
Title:

Per:

Name:
Title:



THE BANK OF NOVA SCOTIA,
as Agent and Secured Party

Per:

Name:
Title:

Per:

Name:
Title:
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[e] [INSERT NAME OF RELEVANT MATERIAL SUBSIDIARY]
GUARANTEE

THIS GUARANTEE ismade as of [e], 20[e]
WHEREAS the Guarantor is a Subsidiary of the Canadian Borrower;

AND WHEREAS the Guarantor has agreed to provide a guarantee with respect to the
Credit Facilities provided by the Lenders pursuant to the Credit Agreement and with respect to
the Lender Financia Instruments and the Cash Management Documents;,

NOW THEREFORE, in consideration of the covenants and agreements herein
contained, the sum of Cdn.$10.00 now paid by the Beneficiaries to the Guarantor and other good
and valuable consideration (the receipt and sufficiency of which are hereby conclusively
acknowledged), the Guarantor hereby covenants and agrees with the Beneficiaries as follows:

ARTICLE 1- INTERPRETATION
1.1 Definitions

@ In this Guarantee and the recitals hereto, unless something in the subject matter or
context isinconsistent therewith:

"Beneficiaries’ means, collectively, the Lenders, the Hedging Affiliates, the Cash Managers and
the Agent, and "Beneficiary" means any of the Lenders, the Hedging Affiliates, the Cash
Managers or the Agent.

"Beneficiaries Counsel" means Blake, Cassels & Graydon LLP or such other firm of lawyers as
may be selected by the Beneficiaries from time to time.

"Borrowers' means, collectively, Baytex Energy Corp., as Canadian Borrower, and its
successors and Baytex Energy USA, Inc., as U.S. Borrower, and its successors, and
"Borrowers' means either of the foregoing.

"Commodity Exchange Act" means the Commodity Exchange Act (7 U.S.C. 8§ 1 et seq.), as
amended from time to time, and any successor statute.

"Credit Agreement” means the credit agreement made as of June 4, 2014 and amended and
restated as of March 31, 2016, between Baytex Energy Corp., as Canadian Borrower, and Baytex
Energy USA, Inc., as U.S. Borrower, The Bank of Nova Scotia and the other persons party
thereto and such other persons as become parties thereto, as lenders, and The Bank of Nova
Scotia as agent of such lenders, as the same may be further amended, modified, supplemented or
restated from time to time in accordance with the provisions thereof.

"Default Rate" means a rate per annum that is equal to (i) in respect of amounts due in Canadian
Dollars, the rate of interest then payable under the Credit Agreement on Canadian Prime Rate
Loans plus [redacted]% per annum or (ii) in respect of amounts due in United States Dallars,
the rate of interest then payable under the Credit Agreement on U.S. Base Rate Loans plus
[redacted]% per annum.



"Documents’ means, collectively, the Documents as defined in the Credit Agreement together
with any and all Lender Financial Instruments and any and all Cash Management Documents.

"Excluded Swap Obligations' means any Swap Obligation if, and to the extent that, all or a
portion of the guarantee of the Guarantor pursuant hereto of, or the grant by the Guarantor of a
security interest to secure, such Swap Obligation (or any guarantee thereof) is or becomesillegal
under the Commaodity Exchange Act or any rule, regulation or order of the Commodity Futures
Trading Commission (or the application or official interpretation of any thereof) by virtue of the
Guarantor's failure for any reason to constitute an "eligible contract participant” as defined in the
Commodity Exchange Act and the regulations thereunder at the time the guarantee of the
Guarantor pursuant hereto or the grant of such security interest becomes effective with respect to
such Swap Obligation; provided that, if a Swap Obligation arises under a master agreement
governing more than one swap, such exclusion shall apply only to the portion of such Swap
Obligation that is attributable to swaps for which such guarantee or security interest is or
becomesillegal.

"Guarantee" means this guarantee, as amended, modified, supplemented or restated from time
to time in accordance with the provisions hereof.

"Guarantor" means[e] [INSERT NAME OF RELEVANT MATERIAL SUBSIDIARY][, a
Luxembourg private limited liability company (société a responsabilité limitée), with
registered office at 99, Grand Rue, L-1661 L uxembourg, registered with the Luxembourg
Register of Commerce and Companies under number Ble], and having on the date her eof
a share capital of EUR [e]] [Note: Insert the foregoing square-bracketed wording for a
guarantee from a Baytex L uxco.], and its successors.

"Obligations’ means, collectively and at any time and from time to time (i) al of the
obligations, indebtedness and liabilities (present or future, absolute or contingent, matured or
not) of each Borrower to the Agent and the Lenders under, pursuant or relating to the Credit
Agreement and the other Documents and including the principal amount of al Loans and all
interest, commissions, legal and other costs, charges and expenses payable by each Borrower
under the Credit Agreement and other Documents, (ii) al Lender Financial Instrument
Obligations of or owing by the Canadian Borrower and the Subsidiaries (other than the
Guarantor) to any and al Lenders and Hedging Affiliates (other than any Excluded Swap
Obligations), and (iii) all Cash Management Obligations of or owing by the Canadian Borrower
and the Subsidiaries (other than the Guarantor) to any and all Cash Managers, in each case
whether the same are from time to time reduced and thereafter increased or entirely extinguished
and thereafter incurred again.

"Qualified Keepwell Provider" means, in respect of any Swap Obligation, each Borrower and
each Material Subsidiary that, at the time the relevant guarantee (or grant of the relevant security
interest, as applicable) becomes effective with respect to such Swap Obligation, has total assets
exceeding U.S.$10,000,000 or otherwise constitutes an "eligible contract participant” under the
Commodity Exchange Act or any regulations promulgated thereunder and can cause another
person to qualify as an "eligible contract participant” with respect to such Swap Obligation at



such time by entering into a keepwell or guarantee pursuant to Section 1a(18)(A)(v)(I1) of the
Commodity Exchange Act.

"Swap Obligation" means, with respect to the Canadian Borrower or any Subsidiary (other than
the Guarantor), any obligation to pay or perform under any agreement, contract or transaction
that constitutes a"swap" within the meaning of section 1a(47) of the Commodity Exchange Act.

(b) Capitalized words and phrases used in this Guarantee and the recitals hereto
without express definition herein shall, unless something in the subject matter or
context is inconsistent therewith, have the same defined meanings as are ascribed
to such words and phrases in the Credit Agreement. For certainty, if the Credit
Agreement ceases to be in force for any reason whatsoever, then for all purposes
hereof the aforementioned capitalized words and phrases shall continue to have
the same defined meanings set forth in the Credit Agreement as if such agreement
remained in force in the form immediately prior to its ceasing to bein force.

1.2  Headings

The division of this Guarantee into Articles and Sections and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of this
Guarantee. The terms "this Guarantee”, "hereof", "hereunder” and similar expressions refer to
this Guarantee and not to any particular Article, Section or other portion hereof and include any
agreement supplemental hereto. Unless something in the subject matter or context is inconsi stent
therewith, references herein to Articles and Sections are to Articles and Sections of this
Guarantee.

1.3 Number; persons; including

Words importing the singular number only shall include the plural and vice versa, words
importing the masculine gender shall include the feminine and neuter genders and vice versa and
words importing persons shall include individuals, partnerships, associations, trusts,
unincorporated organizations and corporations and vice versa and words and terms denoting
inclusiveness (such as "include" or "includes® or "including"), whether or not so stated, are not
limited by their context or by the words or phrases which precede or succeed them.

1.4  Interest Act (Canada)

Whenever a rate of interest hereunder is calculated on the basis of a year (the "deemed
year") which contains fewer days than the actua number of days in the calendar year of
calculation, such rate of interest shall be expressed as a yearly rate for the purposes of the
Interest Act (Canada) by multiplying such rate of interest by the actual number of days in the
calendar year of calculation and dividing it by the number of daysin the deemed year.



15 Nomina Rates

The principle of deemed reinvestment of interest shall not apply to any interest
calculation under this Guarantee; al interest payments to be made hereunder shall be paid
without allowance or deduction for deemed reinvestment or otherwise, before and after demand,
default and judgment. The rates of interest specified in this Guarantee are intended to be
nominal rates and not effective rates and any interest calculated hereunder shall be calculated
using the nominal rate method and not the effective rate method of calculation.

16 [Referencesto Guarantor]

[All referencesin this Guarantee to representations and warranties by, covenants of,
actions and steps by, or the performance of the terms and conditions hereof by the
"Guarantor" shall, as the context requires, be and shall be construed as being by the
partners of [e] on behalf of and in respect of such partnership.] [Note: Insert Section 1.6,
with appropriate conforming changes, for a guarantee by a general partnership; insert
similar provisions, with additional conforming changes, for a guarantee by a limited
partnership, trust or other unincorporated entity.]

1.7  [Luxembourg Terms]|

In this Guarantee, areference to:

@ "winding-up", "administration", "dissolution”,  "reorganisation",
"composition”, "compromise", "assignment” or "arrangement” includes,
without limitation, bankruptcy (faillite), insolvency, voluntary or judicial
liquidation (liquidation volontaire ou judiciaire), composition with creditors
(concordat préventif de la faillite), moratorium or reprieve from payment
(sursis de paiement), controlled management (gestion contrdlée), general
settlement with creditors, reorganisation or similar laws affecting the rights
of creditorsgenerally; and

(b) a "compulsory manager”, “"receiver", "administrative receiver",
"administrator” includes any commissaire, juge-commissaire, curateur,
liquidateur or similar officer.]

[Note: Insert the foregoing square-bracketed wording for a guarantee from a Baytex
LuxCo.]

ARTICLE 2- GUARANTEE
21  Guarantee of Obligations

The Guarantor hereby unconditionally and irrevocably guarantees to the Beneficiaries the
payment and performance of all of the Obligations, together with interest thereon as provided in
Section 5.4.



2.2 Indemnity

If any or all of the Obligations are not duly paid or performed by either Borrower or any
other Subsidiary, as applicable, and are not recoverable under Section 2.1 for any reason
whatsoever, the Guarantor will, as a separate and distinct obligation, indemnify and save
harmless the Beneficiaries from and against all losses resulting from the failure of such Borrower
or such Subsidiary to pay and perform such Obligations. [In addition to and without limiting
the foregoing, each partner of the Guarantor hereby agrees, on a joint and several basis, to
indemnify and hold harmless each of the Beneficiaries, forthwith after demand as provided
herein, from and against all losses resulting from the failure of either Borrower or any
Subsidiary, as applicable, to pay and perform any or all of the Obligations, it being the
express intention of the partners of the Guarantor that each of the partners of the
Guarantor shall be jointly and severally liable for the Obligations.] [Note: Insert the
foregoing square-bracketed wording in Section 2.2 for any guarantee by a general
partner ship which includes a Borrower asa partner.]

2.3  Guarantor as Principal Obligor

If any or all of the Obligations are not duly paid or performed by either Borrower or any
other Subsidiary, as applicable, and are not recoverable under Section 2.1 or the Beneficiaries are
not indemnified under Section 2.2, in each case, for any reason whatsoever, such Obligations
shall, as a separate and distinct obligation, be recoverable by the Beneficiaries from the
Guarantor as the primary obligor and principal debtor in respect thereof and shall be paid to the
Beneficiaries forthwith after demand therefor as provided herein.

24 Guarantee Absolute and Unconditional

The liability and obligations of the Guarantor hereunder shall be continuing,
unconditional and absolute and, without limiting the generality of the foregoing, shall not be
released, discharged, limited or otherwise affected by:

@ any extension, other indulgence, renewal, settlement, discharge, compromise,
waiver, subordination or release in respect of any Obligation, security, person or
otherwise, including any extension, other indulgence, renewal, settlement,
discharge, compromise, waiver, subordination or release of any of the
Obligations, covenants or undertakings of the Borrowers and the Subsidiaries
under the Documents,

(b) any modification or amendment of or supplement to the Obligations;

(© any loss of or in respect of any security held by or on behalf of the Beneficiaries,
whether occasioned by the fault of the Beneficiaries or otherwise, including any
release, non-perfection or invalidity of any such security;

(d) any change in the existence, structure, constitution, name, control or ownership of
either Borrower, any Subsidiary or any other person, or any insolvency,



(€)

(f)

(9)

(h)
(i)

()

(k)

bankruptcy, reorganization or other similar proceeding affecting either Borrower,
any Subsidiary or any other person or their respective assets,

the existence of any set-off [(including any legal set-off under Luxembourg
law)] [Note: Insert the foregoing square-bracketed wording for a guarantee
from a Baytex LuxCo.], counterclaim, claim or other right which the Guarantor,
either Borrower or any Subsidiary may have at any time against the Beneficiaries
or any other person, whether in connection with the Credit Agreement, this
Guarantee, any other Document or any unrelated transaction;

any provision of applicable law purporting to prohibit or limit the payment by
either Borrower or any Subsidiary, as applicable, of any Obligation, and the
foregoing is hereby waived by the Guarantor to the extent permitted under
applicable law;

any limitation, postponement, prohibition, subordination or other restriction on
the right of a Beneficiary or any other person on behalf of a Beneficiary to
payment of the Obligations;

any release, substitution or addition of any other guarantor of the Obligations;

any defence arising by reason of any failure of any Beneficiary or any other
person on a Beneficiary's behalf to make any presentment, demand, or protest or
to give any other notice, including notice of all of the following: acceptance of
this Guarantee, partial payment or non-payment of al or any part of the
Obligations and the existence, creation, or incurring of new or additional
Obligations;

any defence arising by reason of any failure of a Beneficiary or any other person
on behalf of a Beneficiary to proceed against either Borrower, any Subsidiary or
any other person, or to apply or exhaust any security held from either Borrower,
any Subsidiary or any other person for the Obligations, to proceed against, apply
or exhaust any security held from the Guarantor or any other person, or to pursue
any other remedy available to the Beneficiaries or any other person on behalf of
the Beneficiaries;

any defence arising by reason of the invalidity, illegality or lack of enforceability
of the Obligations or any part thereof or of any security or guarantee in support
thereof, or by reason of any incapacity, lack of authority, or other defence of
either Borrower, any Subsidiary or any other person, or by reason of any
l[imitation, postponement or prohibition on a Beneficiary's or other person on
behalf of a Beneficiary's rights to payment, or the cessation from any cause
whatsoever of the liability of either Borrower, any Subsidiary or any other person
with respect to al or any part of the Obligations (other than irrevocable payment
to the Beneficiaries in full, in cash, of the Obligations), or by reason of any act or



omission of the Beneficiaries or others which directly or indirectly results in the
discharge or release of either Borrower, any Subsidiary or any other person or of
all or any part of the Obligations or any security or guarantee therefor, whether by
contract, operation of law or otherwise;

() any defence arising by reason of the failure by a Beneficiary or any other person
on behalf of a Beneficiary to obtain, register, perfect or maintain a Security
Interest in or upon any property of either Borrower, any Subsidiary or any other
person, or by reason of any interest of the Beneficiaries or any other person on
behalf of the Beneficiaries in any property, whether as owner thereof or as holder
of a Security Interest therein or thereon, being invalidated, voided, declared
fraudulent or preferential or otherwise set aside, or by reason of any impairment
of any right or recourse to collateral;

(m) any defence arising by reason of the failure of the Beneficiaries or any other
person on behalf of the Beneficiaries to marshal assets;

(n) to the extent permitted under applicable law, any defence based upon any failure
of the Beneficiaries or any other person on behalf of the Beneficiaries to give to
either Borrower, any Subsidiary or the Guarantor notice of any sale or other
disposition of any property securing any or all of the Obligations or any other
guarantee thereof, or any notice that may be given in connection with any sale or
other disposition of any such property;

(o) any defence based upon or arising out of any bankruptcy, insolvency,
reorganization, moratorium, arrangement, readjustment of debt, liquidation or
dissolution proceeding commenced by or against either Borrower, any Subsidiary
or any other person, including any discharge or bar against collection of any of
the Obligations; [or]

(p) [the fact that either Borrower or any Subsidiary, as applicable, has a general
partnership interest in the Guarantor;] or [Note: Insert subparagraph (p) if
applicable]

(9 any other law, event or circumstance or any other act or failure to act or delay of
any kind by either Borrower, any Subsidiary, the Beneficiaries or any other
person, which might, but for the provisions of this Section, constitute a legal or
equitable defence to or discharge, limitation or reduction of the Guarantor's
obligations hereunder, other than as a result of the payment or extinguishment in
full of the Obligations.

The foregoing provisions apply and the foregoing waivers, to the extent permitted under
applicable law, shall be effective even if the effect of any action or failure to take action by the
Beneficiaries or any other person on behalf of the Beneficiaries is to destroy or diminish the
Guarantor's subrogation rights, the Guarantor's right to proceed against either Borrower or any



Subsidiary for reimbursement, the Guarantor's right to recover contribution from any other
guarantor or any other right or remedy of the Guarantor.

25 Keepwell

To the extent that the Guarantor is a Qualified Keepwell Provider, the Guarantor jointly
and severdly with each other Qualified Keepwell Provider, absolutely, unconditionaly, and
irrevocably undertakes to provide such funds or other support as may be needed from time to
time by the Canadian Borrower and each Subsidiary (other than the Guarantor) to honor all of its
obligations under the guarantees they have provided in favour of the Agent and the other
Beneficiaries in respect of any Lender Financia Instrument Obligation which is a Swap
Obligation (provided, however, that the Guarantor shall only be liable under this Section 2.5 for
the maximum amount of such liability that can be hereby incurred without rendering its
obligations under this Section 2.5, or otherwise under this Guarantee, voidable under applicable
law relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount).
The obligations of the Guarantor under this Section 2.5 shall remain in full force and effect until
al Obligations have been paid in full. The Guarantor intends that this Section 2.5 constitute,
and this Section 2.5 shall be deemed to constitute, a "keepwell, support, or other agreement” for
the benefit of the Canadian Borrower and each Subsidiary (other than the Guarantor) for all
purposes of section 1a(18)(A)(v)(Il) of the Commodity Exchange Act.

2.6  [Luxembourg Limitation on Guarantee

Notwithstanding the foregoing and any other provision of this Guarantee (or any
other Document entered into by the Guarantor) to the contrary, the payment and
guarantee undertaking of the Guarantor under this Guarantee for the Obligations of either
Borrower or any Subsidiary which isnot a Subsidiary of the Guarantor shall be limited at
any time, to an aggregate amount not exceeding 99% of the greater of:

@ the Guarantor's own funds (" capitaux propres') and the debt owed by the
Guarantor to any of its direct or indirect shareholders, as determined by
Article 34 of the Luxembourg law of 19 December 2002 on the register of
commerce and companies, accounting and companies annual accounts, as
amended, as at the date of this Guarantee; and

(b) the Guarantor's own funds (" capitaux propres') and the debt owed by the
Guarantor to any of its direct or indirect shareholders, as determined by
Article 34 of the Luxembourg law of 19 December 2002 on the register of
commerce and companies, accounting and companies annual accounts, as
amended, as at the date demand hereunder is made pursuant to Section 5.1.

The above limitation shall not apply to any amounts borrowed under any Credit Facility
and in each case made available, in any form whatsoever, to the Guarantor or any of its
Subsidiaries.



[Note: Insert the foregoing square-bracketed wording for a guarantee from a Baytex
LuxCo.]

ARTICLE 3- DEALINGSWITH THE BORROWERS, THE SUBSIDIARIES AND
OTHERS

31 No Release

The Beneficiaries, without releasing, discharging, limiting or otherwise affecting in
whole or in part the Guarantor's liability and obligations hereunder, may:

@ grant time, renewals, extensions, indulgences, releases and discharges to either
Borrower, any Subsidiary or any other guarantor or endorser;

(b) take or abstain from taking security or collateral from either Borrower, any
Subsidiary or any other guarantor or endorser or from perfecting security or
collateral of either Borrower, any Subsidiary or any other guarantor or endorser;

(c) accept compromises from either Borrower, any Subsidiary or any other guarantor
or endorser;

(d) subject to the Credit Agreement and the other Documents, apply all money at any
time recelved from either Borrower or any Subsidiary or from security upon such
part of the Obligations as the Beneficiaries may see fit or change any such
application in whole or in part from time to time as the Beneficiaries may see fit;
or

(e otherwise deal with either Borrower, any Subsidiary and all other persons and
security as the Beneficiaries may seefit.

3.2 No Exhaustion of Remedies

The Beneficiaries shall not be bound or obligated to exhaust their recourse against either
Borrower, any Subsidiary or other persons or any securities or collateral they may hold or take
any other action (other than to make demand pursuant to Article 5) before the Beneficiaries shall
be entitled to demand, enforce and collect payment from the Guarantor hereunder.

3.3  Evidence of Obligations

Any account settled or stated in writing by or between a Beneficiary or the Beneficiaries,
as the case may be, and either Borrower or any Subsidiary, as applicable, shall be prima facie
evidence that the balance or amount thereof appearing due to the same is so due.

34 No Set-off

In any claim by the Beneficiaries against the Guarantor hereunder, the Guarantor shall
not claim or assert any set-off [(including any legal set-off under Luxembourg law)] [Note:
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Insert the foregoing square-bracketed wording for a guarantee from a Baytex LuxCo.],
counterclaim, claim or other right that either of the Borrowers, any Subsidiary or the Guarantor
may have against one or more of the Beneficiaries.

ARTICLE 4 - CONTINUING GUARANTEE

4.1  Continuing Guarantee

This Guarantee shall be a continuing guarantee and shall continue to be effective even if
at any time any payment of any of the Obligations is rendered unenforceable or is rescinded or
must otherwise be returned by any Beneficiary for any reason whatsoever (including the
insolvency, bankruptcy or reorganization of either Borrower or any Subsidiary, as applicable), all
as though such payment had not been made.

4.2 Revival of Indebtedness

If at any time, all or any part of any payment previously received by a Beneficiary and
applied to any Obligation must be rescinded or returned by the Beneficiary for any reason
whatsoever (including the insolvency, bankruptcy or reorganization of either Borrower or any
Subsidiary, as applicable), such Obligation shal, for the purpose of this Guarantee, to the extent
that such payment must be rescinded or returned, be deemed to have continued in existence,
notwithstanding such application by the Beneficiary, and this Guarantee shall continue to be
effective or be reinstated, as the case may be, as to such Obligation as though such application by
the Beneficiary had not been made.

ARTICLE 5- DEMAND FOR PAYMENT, EXPENSES AND INTEREST
51  Demand for Payment

The Beneficiaries shall be entitled to make demand upon the Guarantor at any time
during the continuance of an Event of Default and upon any such demand the Beneficiaries may
treat all Obligations as due and payable and may forthwith collect from the Guarantor all
Obligations. The Guarantor shall make payment to or performance in favour of the Beneficiaries
of al Obligations forthwith after demand therefor is made upon the Guarantor by the
Beneficiaries as aforesaid.

5.2  Stay of Acceleration

If acceleration of the time for payment of any amount payable by either Borrower or any
Subsidiary, as applicable, in respect of the Obligations is stayed upon the insolvency,
bankruptcy, arrangement or reorganization of such Borrower or such Subsidiary or any
moratorium affecting the payment of the Obligations, al such amounts that would otherwise be
subject to acceleration shall nonetheless be payable by the Guarantor hereunder forthwith on
demand by the Beneficiaries.
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5.3 Expenses

The Guarantor shal pay to the Beneficiaries all reasonable 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 Beneficiaries from time to time in the enforcement, realization and
collection of or in respect of this Guarantee. All such amounts shall be payable by the Guarantor
on demand by the Beneficiaries.

54 Interest

Any payment obligation comprised in the Obligations guaranteed hereunder which is not
paid when due hereunder shall bear interest, to the extent not already included in the Obligations,
both before and after default or judgment, from the date of demand pursuant to Section 5.1 to the
date of payment at the rate or rates provided in the relevant Document for such Obligations or, in
the event no such rate is provided for therein, at a rate per annum that is equal to the Default
Rate. Any other amounts payable pursuant hereto, including pursuant to Section 5.3, which are
not paid when due hereunder shall bear interest, both before and after default or judgment, from
the date of demand pursuant to Section 5.1 to the date of payment or reimbursement thereof by
the Guarantor at a rate per annum that is equal to the Default Rate. All such interest shall accrue
daily and shall be payable by the Guarantor on demand by the Beneficiaries.

ARTICLE 6 - SUBROGATION
6.1  Subrogation

@ Until al the Obligations have been irrevocably paid in full in cash, the Guarantor
shall have no right of subrogation to, and waives to the fullest extent permitted by
applicable law, any right to enforce any remedy which the Beneficiaries now have
or may hereafter have against either Borrower or any Subsidiary, as applicable, in
respect of the Obligations, and until such time the Guarantor waives any benefit
of, and any right to participate in, any security, now or hereafter held by the
Beneficiaries for the Obligations.

(b) If (i) the Guarantor performs or makes payment to the Beneficiaries of al
amounts owing by the Guarantor under this Guarantee, and (ii) the Obligations
are performed and irrevocably paid in full then the Beneficiaries will, at the
Guarantor's request, execute and deliver to the Guarantor appropriate documents,
without recourse and without representation and warranty, necessary to evidence
the transfer by subrogation to the Guarantor of the Beneficiaries' interest in the
Obligations and any security held therefor resulting from such performance or
payment by the Guarantor.
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ARTICLE 7- REPRESENTATIONS AND WARRANTIES;, COVENANTS

7.1  Representations and Warranties

The Guarantor represents and warrants as follows to each of the Beneficiaries and
acknowledges and confirms that each of the Beneficiaries is relying upon such representations
and warranties:

@

(b)

(©)

(d)

Status and Authority

It is a [corporation duly incorporated and] OR [INSERT OTHER
APPROPRIATE DESCRIPTION, AS APPLICABLE] existing under the laws
of [e] and has al authority, capacity and powers and all material Governmental
Authorizations required to carry on its business as now conducted.

Valid Authorization

The execution, delivery and performance by the Guarantor of this Guarantee and
each of the Documents to which it is a party (i) is within the Guarantor's
authority, capacity and power, (ii) has been duly authorized by al necessary
[corporate] OR [INSERT OTHER APPROPRIATE DESCRIPTION, AS
APPLICABLE] and other action, (iii) requires no Governmental Authorization
or action by or in respect of, or filing with, any Governmental Authority, and (iv)
does not contravene or constitute a default under any provision of applicable law,
or any agreement or any judgment, injunction, order, decree or other instrument
binding upon the Guarantor or result in the creation or imposition of any Security
Interest on any asset of the Guarantor or any of its Subsidiaries.

Enforceability of Documents

This Guarantee and each of the other Documents to which the Guarantor is a party
constitute valid and legally binding obligations of the Guarantor, enforceable
against the Guarantor in accordance with their respective terms subject to
applicable bankruptcy, insolvency and other laws of general application limiting
the enforceability of creditors rights and to the fact that equitable remedies are
only available in the discretion of the court.

[Centre of Main Interest

Its " centre of main interests’ (as that term is used in Article 3(1) of The
Council of the European Union No 1346/2000 on I nsolvency Proceedings (the
"Regulation™)) isin Luxembourg and it hasno " establishment” (asthat term
isused in Article 2(h) of the Regulation) in any other jurisdiction.

It hasits central administration, within the meaning of the Luxembourg law
of 10 August 1915 on commer cial companies, as amended, in L uxembourg.]
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(e Solvenc

The Guarantor has not taken any corporate action nor have any legal
proceedings or other procedure or step been taken, started or threatened in
relation to (a) bankruptcy (faillite), insolvency, voluntary or judicial
liquidation (liquidation volontaire ou judiciaire), composition with creditors
(concordat préventif de la faillite), moratorium or reprieve from payment
(sursis de paiement), controlled management (gestion contrdlée), general
settlement with creditors, reorganisation or similar proceedings affecting the
rights of creditors, (b) a composition, compromise, assignment or
arrangement with any creditor of the Guarantor, (c) the appointment of a
liquidator, receiver, administrative receiver, administrator, compulsory
manager or other similar officer in respect the Guarantor or any of its assets,
(d) enforcement of any Security Interests over any assets of the Guarantor,
or (e) any analogous procedure or step istaken in any jurisdiction.

The Guarantor hasnot (i) suspended its payments (cessation de paiements) or
(i) lost its financial creditworthiness (ébranlement du crédit) within the
meaning of Article 437 of the L uxembourg Commercial Code.]

[Note: Insert subparagraphs (d) and (e) for a guarantee from a Baytex LuxCo.]

7.2  Effective Time of Repetition

All representations and warranties, when repeated or deemed to be repeated hereunder,
shall be construed with reference to the facts and circumstances existing at the time of repetition,
unless they are stated herein to be made as at the date hereof.

7.3 Nature of Representations and Warranties

The representations and warranties set out in this Guarantee or deemed to be made
pursuant hereto shall survive the execution and delivery of this Guarantee notwithstanding any
investigations or examinations which may be made by the Beneficiaries or Beneficiaries
Counsal. Such representations and warranties shall survive until this Guarantee has been
terminated.

7.4  Covenants Contained in the Credit Agreement and Other Documents

The Guarantor hereby covenants and agrees with the Beneficiaries that the Guarantor
shall observe, perform and comply with any and all of the covenants of the Canadian Borrower
and its Subsidiaries contained in the Credit Agreement or other Documents that the Canadian
Borrower or such other Subsidiary agrees that the Guarantor (as a Material Subsidiary or
otherwise) shall observe, perform and comply with. [In addition to and without derogating
from the foregoing covenants and agreements, so long as any Obligation is outstanding or
any Credit Facility is available under the Credit Agreement, the Guarantor further
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covenants and agrees with the Beneficiaries that, unless the Agent, on behalf of the
Beneficiaries, otherwise consentsin writing:

@ Single Purpose Entity

The Guarantor shall not carry on any business other than: (i) the holding of
ownership interestsin other Subsidiaries and (ii) the on-lending to the Canadian Borrower
or other Material Subsidiaries of (A) the proceeds of equity subscriptions made by the
Canadian Borrower or other Subsidiaries in the capital of the Guarantor and (B) the
proceeds of loans made to the Guarantor by the Canadian Borrower and/or any other
Material Subsidiary.

(b) Limitation on Debt

The Guarantor shall not incur any Debt other than (i) Debt owing to the Canadian
Borrower or another Material Subsidiary and (ii) Debt not to exceed U.S.$100,000 (or the
equivalent amount thereof in any other currency) in the aggregate at any time.

(c) No Security I nterests

The Guarantor shall not create, issue, incur, assume or permit to exist any Security
Interests on any of its property or assets other than in favour of the Agent.

(d) No Property

The Guarantor shall not have interest in any property or assets other than: (i) the
holding of ownership interests in other Subsidiaries, (ii) receivables owing from the
Canadian Borrower or other Subsidiariesand (iii) cash on hand.

(e No Assignment of Receivables

The Guarantor shall not assign the receivables from the Canadian Borrower or
other Subsidiaries referenced in Section 7.4(d) to any person other than the Canadian
Borrower or another Subsidiary or the Agent.]

[Note: Insert the foregoing square-bracketed wording for a guarantee from a Baytex
LuxCo.]

ARTICLE 8- POSTPONEMENT
8.1 Postponement

Upon the occurrence and during the continuance of an Event of Default, all debts,
liabilities and obligations, present and future of either Borrower or any Subsidiary, as applicable,
to or in favour of the Guarantor shall be and are hereby postponed and subordinated to the prior
payment and performance in full of the Obligations. All money received by the Guarantor in
respect of such debts, liabilities and obligations during the continuance of an Event of Default
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shall be received and held in trust for the benefit of the Beneficiaries and upon demand
hereunder shall be forthwith paid over to the Beneficiaries, the whole without in any way
lessening or limiting the liability and obligations of the Guarantor hereunder and this
postponement is independent of the Guarantee and shall remain in full force and effect until
payment and performance in full of the Obligations and all obligations of the Guarantor under
this Guarantee.

ARTICLE 9- GENERAL
91 Waiver of Notices

The Guarantor hereby waives promptness, diligence, presentment, demand of payment,
notice of acceptance and any other notice with respect to this Guarantee and the obligations
guaranteed hereunder, except for the demand pursuant to Section 5.1.

9.2 Benefit of the Guarantee

This Guarantee shall enure to the benefit of the respective successors and permitted
assigns of the Beneficiaries and be binding upon the successors of the Guarantor.

9.3  Foreign Currency Obligations

The Guarantor shall make payment relative to each Obligation in the currency (the
"original currency") in which either Borrower or any Subsidiary, as applicable, is required to
pay such Obligation. If the Guarantor makes payment relative to any Obligation to the
Beneficiaries 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 shall constitute a discharge of the liability of the Guarantor hereunder in respect of such
Obligation only to the extent of the amount of the origina currency which the Beneficiaries are
able to purchase with the amount of other currency they receive on the date of receipt in
accordance with normal practice. If the amount of the original currency which the Beneficiaries
are able to purchase is less than the amount of such currency originaly due in respect of the
relevant Obligation, the Guarantor shall indemnify and save the Beneficiaries harmless from and
against any loss or damage arising as aresult of such deficiency. Thisindemnity shall constitute
an obligation separate and independent from the other obligations contained in this Guarantee,
shall give rise to a separate and independent cause of action, shall apply irrespective of any
indulgence granted by the Beneficiaries and shall continue in full force and effect
notwithstanding any judgment or order in respect of any amount due hereunder or under any
judgment or order. A certificate of a Beneficiary as to any such loss or damage shall constitute
prima facie evidence thereof, in the absence of manifest error.

94  Taxesand Set-off by Guarantor

All payments by the Guarantor under this Guarantee, whether in respect of principal,
interest, interest on overdue and unpaid interest, fees or any other Obligations, shall be made in
full without any deduction or withholding (whether in respect of set-off [(including any legal
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set-off under Luxembourg law)] [Note: Insert the foregoing square-bracketed wording for
a guarantee from a Baytex LuxCo.], counterclam, duties, Taxes, charges or otherwise
whatsoever) unless the Guarantor is prohibited by applicable laws from doing so, in which event
the Guarantor shall:

@ ensure that the deduction or withholding does not exceed the minimum amount
legally required;

(b) forthwith pay to the Beneficiaries such additional amount so that the net amount
received by the Beneficiaries will equal the full amount which would have been
received by it had no such deduction or withholding been made;

(© pay to the relevant taxation or other authorities, within the period for payment
required by applicable laws, the full amount of the deduction or withholding
(including the full amount of any deduction or withholding from any additional
amount paid pursuant to this Section); and

(d) furnish to the Beneficiaries promptly, as soon as available, an official receipt of
the relevant taxation or other authorities involved for all amounts deducted or
withheld as aforesaid.

95 No Waiver; Remedies

No failure on the part of the Beneficiaries to exercise, and no delay in exercising, any
right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
right hereunder preclude the other or further exercise thereof or the exercise of any other right.
The remedies herein provided are cumulative and not exclusive of any remedies provided by
law.

9.6  Severability

If any provision of this Guarantee is determined to be invalid or unenforceable in whole
or in part, such invalidity or unenforceability shall attach only to such provision or part thereof
and the remaining part of such provision and al other provisions hereof shal continue in full
force and effect.

9.7 Amendments and Waivers

Any provision of this Guarantee may be amended, waived or a consent given in respect
thereof with the concurrence of the Guarantor and the Agent on behalf of the Beneficiaries. Any
waiver and any consent by the Agent on behalf of the Beneficiaries under any provision of this
Guarantee must be in writing signed by the Agent and may be given subject to any conditions
thought fit by the Agent. Any waiver or consent shall be effective only in the instance and for
the purpose for which it is given.
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9.8  Additiona Security

This Guarantee is in addition and without prgudice to any security of any kind
(including, without limitation, other guarantees) now or hereafter held by the Beneficiaries or
any person on behalf of the Beneficiaries and any other rights or remedies they might have.

9.9 Notices

Any demand, notice or other communication (hereinafter in this Section referred to as a
"Communication") to be given in connection with this Guarantee shall be given in writing and

may be given by personal delivery, facsimile or by registered mail addressed to the recipient as
follows:

To the Agent on behalf of the Beneficiaries as follows:

The Bank of Nova Scotia, as Agent

Global Banking and Markets — Global Loan Syndications
40 King Street West, 55" Floor

Toronto, Ontario

M5H 1H1

Facsimile No.: [redacted]
Attention: Head — Agency Services

To the Guarantor:

[[e][INSERT NAME OF BAYTEX LUXCOQ]
99, Grand Rue

L-1661 L uxumbourg,

Grand Duchy of Luxembourg

Attention: Board of Manager 5|

OR

[[e]

[c/o] Baytex Energy Corp.
Centennial Place, East Tower
Suite 2800, 520 - 3rd Avenue SW.
Calgary, Alberta

T2P OR3

Facsimile No.: [redacted]
Attention:  Chief Financial Officer]

or such other address or electronic communication number as may be designated by notice by
any party to the other. Any Communication given by personal delivery or facsimile transmission
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shall be conclusively deemed to have been given on the day of actual delivery or transmittal
thereof and, if given by registered mail, on the third day following the deposit thereof in the mail.
If the party giving any Communication knows or ought reasonably to know of any difficulties
with the postal system which might affect the delivery of mail, any such Communication shall
not be mailed but shall be given by personal delivery or facsimile transmission.

9.10 Assignment

The rights of the Beneficiaries under this Guarantee may be assigned by the Beneficiaries
in accordance with the provisions of the Credit Agreement and without the consent of the
Borrowers, the Subsidiaries or the Guarantor during the continuance of an Event of Default and,
a all other times, with the prior written consent of the Guarantor (such consent not to be
unreasonably withheld). Subject to Section 10.2(j) of the Credit Agreement, the Guarantor may
not assign its obligations under this Guarantee without the prior written consent of the Agent
(which consent may be withheld in its sole discretion).

[In the event of a transfer or assignment by any of the Beneficiaries of its rights
and/or obligations under this Guarantee and/or any other Documents by way of novation
or otherwise, the Guarantor, the Borrowers and any of their Subsidiaries explicitly agree
that all Security Interests and guarantees created or granted under this Guarantee and any
other Documents shall be preserved for the benefit of the relevant Beneficiaries and the
relevant transferee or assignee in accordance with all relevant laws, including, to the extent
applicable, article 1278 of the Luxembourg Civil Code] [Note: Insert the foregoing
squar e-bracketed wording for a guarantee from a Baytex L uxCo.]

9.11 Time of Essence

Time is of the essence with respect to this Guarantee and the time for performance of the
obligations of the Guarantor under this Guarantee may be strictly enforced by the Beneficiaries.

9.12 Financia Condition of the Borrowers and the Subsidiaries

The Guarantor is fully aware of the financial condition of the Borrowers and each of the
Subsidiaries and acknowledges that it shall receive a benefit from the Beneficiaries entering into
the Documents to which the Beneficiaries are a party. The Guarantor assumes all responsibility
for being and keeping itself informed of the Borrowers and each of the Subsidiaries’ financid
condition and assets, and of all other circumstances bearing upon the risk of non-payment or
non-performance of the Obligations and the nature, scope and extent of the risks which
Guarantor assumes and incurs hereunder, and agrees that the Beneficiaries shall not have a duty
to advise Guarantor of information known to any of them regarding such circumstances or risks.

9.13 Acknowledgement of Documentation

The Guarantor hereby acknowledges receipt of a true and complete copy of the
Documents and all of the terms and conditions thereof.
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9.14 Entire Agreement

This Guarantee, the Credit Agreement and the other Documents constitute the entire
agreement between the Beneficiaries and the Guarantor with respect to the subject matter hereof
and cancel and supersede any prior understandings and agreements between such parties with
respect thereto. There are no representations, warranties, terms, conditions, undertakings or
collateral agreements, expressed, implied or statutory, between such parties other than as
expressly set forth herein or therein.

9.15 Governing Law

This Guarantee shall be governed by and construed in accordance with the laws of the
Province of Albertaand the federal laws of Canada applicable therein.

9.16 Attornment

The Guarantor and each of the Beneficiaries hereby attorn and submit to the jurisdiction
of the courts of the Province of Albertain regard to legal proceedings relating to this Guarantee.
For the purpose of all such legal proceedings, the courts of the Province of Alberta shall have
jurisdiction to entertain any action arising under this Guarantee. Notwithstanding the foregoing,
nothing in this Section shall be construed nor operate to limit the right of the Guarantor or the
Beneficiaries to commence any action relating hereto in any other jurisdiction, nor to limit the
right of the courts of any other jurisdiction to take jurisdiction over any action or matter relating
hereto.

[ Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF the Guarantor has executed this Guarantee.

[INSERT NAME OF RELEVANT
MATERIAL SUBSIDIARY]

Per:

Name:
Title:

Per:

Name:
Title:



SCHEDULE H-6

FLOATING CHARGE DEMAND DEBENTURE
([¢] [[NSERT NAME OF RELEVANT MATERIAL SUBSIDIARY])

Principal Sum:  $3,000,000,000 Canadian Dollars
Interest Rate: 20.0% per annum

Date: [@], 20[e]

ARTICLE 1- PROMISE TO PAY

Promise to Pay

1.1  For vaue received, the undersigned (the "Debtor") hereby acknowledges itself indebted
and promises to pay ON DEMAND to or to the order of The Bank of Nova Scotiain its capacity
as agent (in such capacity, the "Agent") for and on behalf of (a) The Bank of Nova Scotia and
such other persons as may become lenders (collectively, the "Lenders' and, individualy, a
"Lender") under the credit agreement made as of June 4, 2014 and amended and restated as of
March 31, 2016 between Baytex Energy Corp., as Canadian borrower, Baytex Energy USA, Inc.,
as United States borrower, the Lenders and the Agent (as the same may be further amended,
modified, supplemented or restated from time to time), and (b) all Hedging Affiliates (as defined
in such credit agreement) of each Lender, for the benefit of the Agent, the Lenders and such
Hedging Affiliates (collectively, the "Beneficiaries’), the principal sum herein stipulated on
presentation and surrender of this debenture at the Agent's offices at The Bank of Nova Scotia,
Global Banking and Markets — Global Loan Syndications, 40 King Street West, 55" Floor,
Toronto, Ontario, M5H 1H1, or at such other place as the Agent may designate by notice in
writing to the Debtor, and to pay interest thereon from the date hereof at the rate per annum
herein stipulated in like money at the same place monthly on the last day of each month; and, if
the Debtor should at any time make default in the payment of any principa or interest to pay
interest on the amount in default both before and after demand, default and judgment at the same
rate in lawful money of Canada at the same place.

The Agent, on behaf of the Beneficiaries, is the person entitled to receive the principal of
and interest on this debenture and al other amounts payable hereunder.

ARTICLE 2- CHARGE

Charge

2.1  Assecurity for the due payment of all money payable hereunder and al other obligations
hereunder, the Debtor hereby charges, as and by way of afirst floating charge to and in favour of
the Agent and its successors and assigns, for the benefit of the Beneficiaries and their respective
successors and permitted assigns, all of the undertaking, property and assets of the Debtor, both
present and future, of every nature and kind and wherever situate including, without limitation,
al of its present and future personal and real property, goodwill, trade-marks, inventions,
processes, patents and patent rights, materials, supplies, inventories, motor vehicles, trucks,
trailers, machinery, implements, equipment and apparatus of every kind, furniture, rent,
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revenues, income, money, rights, powers, privileges, franchises, benefits, amenities, contracts,
agreements, leases of real and personal property, licenses, permits, book debts, accounts
receivable, negotiable and non-negotiable instruments, judgments, securities, choses in action,
unpaid capital and all other property and things of value of every kind and nature, tangible and
intangible, legal or equitable, which the Debtor now has, may be possessed of, entitled to, or
acquire, by way of amalgamation or otherwise, now or hereafter and any and all proceeds of any
of the foregoing.

In this debenture, the mortgages, assignments and charges created and provided for are
collectively called the "Charge" and the subject matter of the Charge is called the "Charged
Premises’.

Dealingsin the Ordinary Cour se

2.2  Subject to Section 3.1 hereof and until the Charge becomes enforceable, the Debtor may
dispose of or deal with the property and assets subjected to the Charge in the ordinary course of
business and for the purpose of carrying on the same, so that purchasers thereof or parties
dealing with the Debtor take title thereto free and clear of the Charge.

L ast Day

2.3  TheCharge shal not extend or apply to the last day of the term of any lease or agreement
to lease but upon the enforcement of the Charge the Debtor shall stand possessed of such last day
in trust for the Agent to assign the same to any person acquiring such term in the course of
enforcement of the Charge.

Exception for Certain Contractual Rights

24  The Charge does not and shall not extend to, and the Charged Premises shall not include,
any agreement, right, franchise, licence or permit (the "Contractual Rights") to which the Debtor
is a party or of which the Debtor has the benefit, to the extent that the creation of the Charge
herein would constitute a breach of the terms of or permit any person to terminate the
Contractual Rights, but the Debtor shall hold its interest therein in trust for the Agent and shall
assign such Contractual Rights to the Agent forthwith upon obtaining the consent of all other
parties thereto. The Debtor agrees that it shall, upon the request of the Agent, use all
commercialy reasonable efforts to obtain any consent required to permit any Contractual Rights
to be subjected to the Charge herein.

Crystallization Against Real Property

25 Inrespect of real property (and interests therein) subject to the floating charge created by
Section 2.1, such floating charge shall become a fixed charge against such property and interests
upon the earlier of (a) the Charge becoming enforceable in accordance with Section 4.1 and the
Agent giving written notice to the Debtor that the indebtedness secured thereby is forthwith due
and payable and that the floating charge has become a fixed charge on the real property and
interests therein charged thereby, and (b) the occurrence of any other event which by operation
of law would result in the floating charge becoming a fixed charge on the real property and
interests therein of the Debtor charged thereby.
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ARTICLE 3- NEGATIVE PLEDGE

Negative Pledge

3.1  Except as has otherwise been agreed in writing with the Agent and the Lenders, the
Debtor shall not create, assume, have outstanding or permit to exist, except in favour of the
Agent, any mortgage, charge, pledge, lien, assignment by way of security, security interest or
other encumbrance on any part of the Charged Premises.

ARTICLE 4- DEFAULT AND REMEDIES

Default

4.1  If the Debtor makes default in the payment of principal, interest or any other amount
payable hereunder or in the due performance of the terms and conditions of Section 3.1 hereof,
the Charge shall immediately become enforceable.

Remedies

42 (1) Whenever the Charge has become enforceable, the Agent may realize upon the
Charged Premises and shall have the following rights and remedies, which rights and remedies
may be exercised from time to time separately or in combination and are in addition to and not in
substitution for any other rights or remedies the Beneficiaries may have:

@ the Agent may by appointment in writing appoint a receiver or receiver and
manager (each herein referred to as the "Receiver") of the Charged Premises and
may remove or replace such Receiver from time to time or may institute
proceedings in any court of competent jurisdiction for the appointment of a
Receiver of the Charged Premises or any part thereof; and the term "Agent” when
used in this Section 4.2 shall include any Receiver so appointed and the agents,
officers and employees of such Receiver;

(b) the Agent may take possession of the Charged Premises and require the Debtor to
make the Charged Premises available to the Agent;

(© the Agent may take such steps as it considers desirable to maintain, preserve or
protect the Charged Premises,

(d) the Agent may carry on or concur in the carrying on of al or any part of the
business of the Debtor relating to the Charged Premises;

(e the Agent may enforce any rights of the Debtor in respect of the Charged
Premises by any manner permitted by law;

()] the Agent may sell, lease or otherwise dispose of the Charged Premises by
judicial sale, by foreclosure, by public auction, by private tender or by private sale
either for cash or upon credit upon such terms and conditions as the Agent may
determine and without notice to the Debtor unless required by law and may
execute and deliver to the purchaser or purchasers of the Charged Premises or any
part thereof a good and sufficient deed or conveyance or deeds or conveyances for
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the same, any Vice President, Manager or Director of the Agent being hereby
constituted the irrevocable attorney of the Debtor for the purpose of making such
sale and executing such deeds or conveyances, and any such sale made as
aforesaid shall be a perpetua bar both in law and in equity against the Debtor and
al other persons claming all or any part of the Charged Premises by, from,
through or under the Debtor;

the Agent may accept the Charged Premises in satisfaction or partial satisfaction
of the Charge upon notice to the Debtor of its intention to do so in the manner
required by law;

the Agent may borrow money on the security of the Charged Premises for the
purpose of the carrying on of the business of the Debtor or for the maintenance,
preservation, protection or realization of the Charged Premises in priority to the
Charge;

the Agent may perform any obligation, covenant or provision under the credit
agreement referred to herein and the entire costs thereof are a charge on the
Charged Premises and shall be added to the amounts due hereunder and shall be
secured by the Charge; and

the Agent may exercise any other right or remedy permitted by law or equity,
including, without limitation, all rights and remedies of a secured party under the
Personal Property Security Act (Alberta) or any similar persona property
legislation of any jurisdiction in which any of the Charged Premises is located or
which, by operation of law, governs or is deemed to govern the Charged
Premises.

The Debtor further agrees with the Agent that:

the Beneficiaries shall not be liable or responsible for any failure to seize, collect, redlize,

(k)

U]

sell or obtain payment of the Charged Premises and shall not be bound to institute
proceedings or to take other steps for the purpose of seizing, collecting, realizing
or obtaining possession or payment of the Charged Premises or for the purpose of
preserving any rights of the Beneficiaries, the Debtor or any other person, firm or
corporation in respect of the Charged Premises;

the Beneficiaries may grant extensions of time, take, abstain from taking and
perfecting and give up securities, accept compositions, grant releases and
discharges, release any part of the Charged Premises and otherwise deal with the
Debtor, debtors of the Debtor, sureties and others and with the Charged Premises
and other securities as the Agent may see fit without prejudice to the liability of
the Debtor to the Beneficiaries or the Beneficiaries rights hereunder;

to facilitate the realization of the Charged Premises, the Agent may enter upon,
occupy and use all or any of the premises, buildings and plant comprising the
Charged Premises and use all or any of the equipment and other personal property
of the Debtor for such time as the Agent requires to facilitate such realization, free
of charge (as between the Debtor and the Agent), and the Beneficiaries shall not
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be liable to the Debtor for any neglect in so doing (other than gross negligence or
wilful misconduct on the part thereof) or in respect of any rent, charges or
depreciation in connection with such actions,

(m) the Agent may charge on its own behalf and pay to others all reasonable amounts
for expenses incurred and for services rendered in connection with the exercise of
the rights and remedies of the Beneficiaries hereunder, including, without limiting
the generality of the foregoing, reasonable legal, Receiver and accounting fees
and expenses, and in every such case the amounts so paid together with all costs,
charges and expenses incurred in connection therewith shal be added to the
amounts due hereunder and shall be secured by the Charge;

(n) the Agent may discharge any claim, lien, mortgage, charge, security interest,
encumbrance or any rights of others that may exist or be threatened against the
Charged Premises, and in every such case the amounts so paid together with
costs, charges and expenses incurred in connection therewith shall be added to the
amounts due hereunder and shall be secured by the Charge; and

(o) any proceeds of realization of the Charged Premises may be applied by the Agent
to the payment of expenses in connection with the preservation and realization of
the Charged Premises as above described and any balance of such proceeds shall
be applied by the Agent to payment of any amount owing by the Debtor to the
Agent and the other Beneficiaries in such order as the Agent may see fit; if there
is any surplus remaining, it may be paid to any person having a claim thereto in
priority to the Debtor of whom the Agent has knowledge and may be applied or
retained as reserves against potential clams that the Agent or the Receiver in
good faith believes should be maintained and the balance remaining, if any, shall
(subject to applicable law) be paid to the Debtor.

©)] Any Receiver shall be entitled to exercise al rights and powers of the Agent
hereunder. To the extent permitted by law, any Receiver shall for all purposes be deemed to be
the agent of the Debtor and not of the Agent and the Debtor shall be solely responsible for the
Receiver's acts or defaults and remuneration.

4) The Debtor hereby irrevocably appoints the Agent attorney on its behalf to sell or
transfer the Charged Premises and to execute al instruments, and do all acts, matters and things
that may be necessary for carrying out the powers hereby given and for the recovery of al rents
and sums of money that may become or are now due or owing to the Debtor in respect of the
Charged Premises and for the enforcement of al contracts, covenants or conditions binding on
any lessee or occupier of the Charged Premises or on any person in respect of it and this
appointment shall take effect if the Charge has become enforceable.

ARTICLE 5- GENERAL

Expenses

5.1  The Debtor shall pay to the Agent forthwith on demand all reasonable costs, charges and
expenses, including all reasonable legal fees, incurred by the Agent in connection with the
recovery or enforcement of payment of any moneys owing hereunder whether by realization or
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otherwise. All such sums, together with interest thereon at the rate set forth in this debenture,
shall be added to the amount payable hereunder and shall be secured by the Charge.

Pledge of Debenture

5.2  This debenture may be pledged by the Debtor as security for its indebtedness and
liabilities. While this debenture is so pledged, no payment by the Debtor of the whole or any
part of any indebtedness secured by this debenture shall reduce the amount owing under this
debenture unless specifically appropriated to and noted on this debenture by the Agent at the
time of payment.

Not Negotiable

5.3  Thisdebenture is not a negotiable instrument and the rights created hereunder which are
exercisable by any holder hereof other than the Agent are no greater than the rights of the Agent,
and any holder hereof is subject to the same obligations, duties, liabilities and defences as the
Agent would have been subject to.

No Waiver, Remedies

54  Nofailure onthe part of the Beneficiaries or the Agent on their behalf to exercise, and no
delay in exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right hereunder preclude the other or further exercise thereof or the
exercise of any other right. The remedies herein provided are cumulative and not exclusive of
any remedies provided by law.

Notices

55  Any demand, notice or communication to be made or given hereunder shall be in writing
and may be made or given by persona delivery, by transmittal, by facsimile transmission or
other electronic means of communication addressed to the Debtor as follows:

[e] [insert name of relevant Material Subsidiary]
c/o Baytex Energy Corp.

Centennial Place, East Tower

Suite 2800, 520 - 3rd Avenue S.W.

Calgary, Alberta T2P OR3

Attention: Chief Financia Officer
Facsimile: [redacted]

or to such other address or electronic communication number as the Debtor may from time to
time notify the Agent in writing. Any demand, notice or communication made or given by
personal delivery or by facsimile transmission or other electronic means of communication shall
be conclusively deemed to have been made or given on the day of actual delivery or transmittal
thereof.



Additional Security

5.6  This debenture and the Charge shall be and shal be deemed to have been given in
addition to and not in place of any other security now or hereafter held or acquired by the
Beneficiaries.

Headings, Referencesto Debenture

5.7  Thedivision of this debenture into Articles and Sections and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of this
debenture. The terms "this debenture”, "hereof", "hereunder” and similar expressions refer to
this debenture and not to any particular Article, Section or other portion hereof and include any
agreement supplemental hereto. Unless something in the subject matter or context is inconsistent
therewith, reference herein to Articles and Sections are to Articles and Sections of this debenture.

Number: Gender; Persons

5.8 In this debenture words importing the singular number only shall include the plural and
vice versa, words importing any gender shall include all genders and words importing persons
shal include individuals, partnerships, associations, trusts, unincorporated organizations and
corporations.

Governing L aw

5.9  This debenture shall be governed by and construed in accordance with the laws of the
Province of Albertaand the federal laws of Canada applicable therein.

Attor nment

5.10 The Debtor hereby attorns and submits to the non-exclusive jurisdiction of the courts of
the Province of Alberta. For the purpose of al legal proceedings, this debenture shall be deemed
to have been performed in the Province of Alberta and the courts of the Province of Alberta shall
have jurisdiction to entertain any action arising under this debenture. Notwithstanding the
foregoing, nothing herein shall be construed nor operate to limit the right of the Debtor or the
Beneficiaries to commence any action relating hereto in any other jurisdiction, nor to limit the
right of the courts of any other jurisdiction to take jurisdiction over any action or matter relating
hereto.

Benefit of the Debenture

5.11 This debenture shall be binding upon the successors and permitted assigns of the Debtor
(including, without limitation, any corporation resulting from an amalgamation with the Debtor)
except that the Debtor may not assign its obligations under this debenture without the prior
written consent of the Agent. This debenture shall benefit the successors and permitted assigns
of the Beneficiaries.

Time of the Essence

512 Timeshal be of the essence with regard to this debenture.



Discharge

5.13 The Debtor shall not be discharged from the Charge, this debenture or any of its
obligations hereunder except by arelease or discharge in writing signed by the Agent.

Waiver of Financing Statement, Etc.

5.14 The Debtor hereby waives the right to receive from the Agent or the other Beneficiaries a
copy of any financing statement, financing change statement or other statement or document
filed or registered at any time in respect of this debenture or any verification statement or other
statement or document issued by any registry that confirms or evidences registration of or relates
to this debenture.

No Merger

5.15 Noitem or part of this debenture shall be merged or be deemed to have been merged in or
by any documents, instruments or acknowledgements delivered in connection with this debenture
or the credit agreement referred to herein, or any simple contract debt or any judgment, and any
realization of or steps taken under or pursuant to any security, instrument or agreement shall be
independent of and not create a merger with any other right available to the Beneficiaries under
any security, instruments or agreements held by it or at law or in equity. No obligation of the
Debtor hereunder shall merge in any judgment relating to any such obligation.

Saskatchewan Waiver

5.16 The Debtor agrees that:

@ The Land Contract (Actions) Act (Saskatchewan) shall have no application to any
action, as defined in that Act, with respect to this debenture or any agreement
renewing, extending or collateral to this debenture; and

(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
(1) this debenture;

(i)  any mortgage, charge or other security made, given or created by this
debenture;

(iii)  any agreement or instrument renewing or extending or collateral to this
debenture or renewing or extending or collateral to any mortgage, charge
or other security referred to or mentioned in sub-division (ii) of this
subparagraph (b) of this paragraph; or

(iv)  therights, powers, remedies of the Agent and of the other Beneficiaries
under this debenture or under any mortgage, charge, other security,
agreement or instrument referred to or mentioned in sub-division (ii) or
sub-division (iii) of the subparagraph (b) of this paragraph.

Referencesto Debtor
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5.17 [All referencesin this debenture to covenants of, actions and steps by, or the performance
of the terms and conditions hereof by the "Debtor” shall, as the context requires, be and shall be
construed as being by the partners of [e] on behalf of and in respect of such partnership.] [Note:
Insert Section 5.17, with appropriate conforming changes, for a debenture from a general
partnership; insert similar provisions, with additional conforming changes, for a debenture from
alimited partnership, trust or other unincorporated entity.]

[ Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF the Debtor has executed this debenture.

[e] [INSERT NAME OF RELEVANT
MATERIAL SUBSIDIARY]

Per:

Name:
Title:

Per:

Name:
Title:



SCHEDULE H-7

THIS DEBENTURE PLEDGE AGREEMENT made as of [e], 20[e];
([¢] [[NSERT NAME OF RELEVANT MATERIAL SUBSIDIARY])

Description of Floating Charge Demand Debenture

Principal Sum:  $3,000,000,000 Canadian Dollars

Interest Rate: 20.0% per annum

Date: [@], 20[e]
WHEREAS:
A. The Bank of Nova Scotia and such other persons as may become lenders (collectively,

the"Lenders") and The Bank of Nova Scotiain its capacity as agent on behalf of the Lenders (in
that capacity, the "Agent") have entered into a credit agreement with Baytex Energy Corp., as
Canadian Borrower, and Baytex Energy USA, Inc., as U.S. Borrower (collectively, the
"Borrowers' and each individualy a "Borrower"), made as of June 4, 2014 and amended and
restated as of March 31, 2016 (as the same may be further amended, modified, supplemented or
restated from time to time, the "Credit Agreement”) pursuant to which the Lenders have agreed
to make certain credit facilities available to the Borrowers,

B. [@] [insert name of relevant Material Subsidiary] (the "Debtor") is a Subsidiary of the
Canadian Borrower and has executed and delivered to the Agent, the Lenders, the Hedging
Affiliates and the Cash Managers a Guarantee made as of [e], 20[e] (as amended, modified,
supplemented or restated from time to time, the "Guar antee") wherein, inter alia, the Debtor has
guaranteed all present and future "Obligations" (as defined in the Guarantee);

C. In order to secure the payment and performance of all present and future Obligations (as
hereinafter defined) of the Debtor to the Agent, the Lenders and the Hedging Affiliates
(collectively, the "Beneficiaries'), the Debtor has created and issued to the Agent the debenture
described above (as the same may hereafter be amended, modified, supplemented and restated
from time to time, the "Debenture”);

D. The purpose of this Debenture Pledge Agreement is to set forth the terms and conditions
upon which the Debenture isto be held by the Agent;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby conclusively acknowledged by the Debtor, the Debtor hereby agrees and
covenants with the Agent as follows:

1. The Debtor hereby grants a security interest in and deposits with and pledges to the
Agent the Debenture to be held by the Agent as general and continuing collateral security for the
payment and performance of (a) al present and future obligations, liabilities and indebtedness
(absolute or contingent, matured or otherwise) of the Debtor to the Beneficiaries under, pursuant
or relating to the Guarantee (other than the obligations described in subparagraph (iii) of the
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definition of "Obligations" defined in Section 1.1(a) of the Guarantee) and the other Documents
and (b) al Lender Financia Instrument Obligations of or owing by the Debtor to any and all
Lenders and Hedging Affiliates, in each case whether the same are from time to time reduced
and thereafter increased or entirely extinguished and thereafter incurred again (collectively, the
"Obligations").

2. The Agent shal neither demand payment pursuant to the Debenture nor enforce the
security constituted thereby unless the Agent shall be entitled to do so pursuant to the provisions
of the Guarantee and the other Documents and the other agreements, instruments or documents
establishing, creating or evidencing any Obligations (collectively, the "Credit Documents"), but
thereafter the Agent may at any time exercise and enforce al of the rights and remedies of a
holder of the Debenture as if the Agent was the absolute owner thereof without notice to or
control by the Debtor, and any such remedy may be exercised separately or in combination with,
and shall be in addition to and not in substitution for, any other right or remedy of the Agent and
the Beneficiaries however created, provided that the Agent shall not be bound to exercise any
such right or remedy.

3. Subject to the requirements of applicable law, the Agent shall not be bound under any
circumstances to realize upon or under the Debenture and shall not be responsible to the Debtor
for any loss occasioned by any sale or other dealing with the Debenture or the Charged Premises
(as defined in the Debenture) or by the retention of or failure to sell or otherwise dea with the
same.

4, The proceeds of or any other amount received pursuant to the Debenture shall be applied
by the Agent on account of the Obligations in such order as set out in the Credit Agreement
without prejudice to the Agent's or the Beneficiaries claim upon the Debtor for any deficiency.
Subject to the requirements of applicable law, any surplus realized by the Agent in excess of the
Obligations shall be paid over to the Debtor.

5. Subject to paragraph 2 hereof, neither the Agent nor any other Beneficiary shall be
obliged to exhaust its recourse against the Debtor, any other person or persons, or any other
security it may hold with respect to the Obligations before realizing upon, under, or otherwise
dealing with the Debenture in such manner as the Agent sees fit. The Agent and the other
Beneficiaries may grant extensions of time or other indulgences, take and give up securities,
accept compositions, grant releases and discharges and otherwise deal with the Debtor and with
other parties, sureties or securities as they may see fit, without prejudice to the liability of the
Debtor or the Agent's or the other Beneficiaries rights in respect of the Debenture.

6. Notwithstanding the stated interest rate per annum in the Debenture, payment to the
Beneficiaries or, in the case of obligations of either Borrower payable pursuant to the Credit
Agreement, the Agent for the account of the Lenders, of the relevant interest, fees and other
amounts owing under the Credit Documents (other than the Debenture) for any period in respect
of the relevant obligations at the current rate at which the relevant obligations bear interest for
such period pursuant to the Credit Documents (other than the Debenture) shall be deemed to be
payment in satisfaction of the interest payment for the same period under the Debenture.
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7. The Debenture shall not operate by way of merger of any of the Obligations and no
judgment recovered by the Agent or the other Beneficiaries shall operate by way of merger of or
in any way affect the security of the Debenture which is in addition to and not in substitution for
any other security now or hereafter held by the Agent or the other Beneficiaries with respect to
the Obligations.

8. Notwithstanding the form and terms of the Debenture and the provisions of this
Debenture Pledge Agreement, (a) the Agent shall not claim or realize an amount under or in
respect of the Debenture in excess of the aggregate Obligations (which shall exclude the stated
nominal principal sum of the Debenture and interest payable thereon at the stated nominal rate
under the Debenture), from time to time, of the Debtor to the Agent and the other Beneficiaries
and (b) the provisions of this Debenture Pledge Agreement and the Debenture, in particular, but
without limitation, Sections 2.2 and 3.1 of the Debenture, are subject to the provisions of the
Guarantee and the Credit Agreement relating to the subject matter thereof. If there are any
express conflicts or inconsistencies between the terms of the Guarantee or the Credit Agreement
and the Debenture or this Debenture Pledge Agreement, then the terms of the Guarantee or the
Credit Agreement (as applicable) shall govern in al respects to the extent necessary to eliminate
such express conflicts or inconsistencies.

0. Upon payment and satisfaction in full of the Obligations (which shall exclude the stated
nominal principal sum of the Debenture and interest payable thereon at the stated nominal rate
under the Debenture) and cancellation in full of the credit facilities established under the Credit
Agreement when none of the Beneficiaries has other credit facilities in favour of or any
obligation to provide credit to either Borrower, the Agent shal, at the request of the Debtor,
deliver up the Debenture to the Debtor and shall, at the request and expense of the Debtor,
execute and deliver to the Debtor releases, discharges and such other instruments as shall be
required to effectively discharge the Charge (as defined in the Debenture).

10.  Timeshall be of the essence with regard to this Debenture Pledge Agreement.

11. Capitalized terms used herein without express definition shall have the same meanings
ascribed thereto as are set forth in the Guarantee and Credit Agreement (as applicable).

12.  This Debenture Pledge Agreement shall enure to the benefit of and be binding upon the
Debtor, the Agent and the other Beneficiaries and their respective successors and permitted
assigns.

13.  The Debtor agrees that:

@ The Land Contract (Actions) Act (Saskatchewan) shall have no application to any
action, as defined in that Act, with respect to this Debenture Pledge Agreement or
any agreement renewing, extending or collatera to this Debenture Pledge
Agreement; and

(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:

() this Debenture Pledge Agreement;
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(i)  any security interest made, given or created by this Debenture Pledge
Aqgreement;

(i)  any agreement or instrument renewing or extending or collateral to this
Debenture Pledge Agreement or renewing or extending or collateral to any
security interest referred to or mentioned in sub-division (ii) of this
subparagraph (b) of this paragraph; or

(iv)  therights, powers, remedies of the Agent and of the other Beneficiaries
under this Debenture Pledge Agreement or under any security interest,
agreement or instrument referred to or mentioned in sub-division (ii) or
sub-division (iii) of the subparagraph (b) of this paragraph.

14.  The parties hereto each hereby attorn and submit to the non-exclusive jurisdiction of the
courts of the Province of Alberta. For the purpose of al legal proceedings, this Debenture
Pledge Agreement shall be deemed to have been performed in the Province of Alberta and the
courts of the Province of Alberta shall have jurisdiction to entertain any action arising under this
Debenture Pledge Agreement. Notwithstanding the foregoing, nothing herein shall be construed
nor operate to limit the right of either party hereto to commence any action relating hereto in any
other jurisdiction, nor to limit the right of the courts of any other jurisdiction to take jurisdiction
over any action or matter relating hereto.

15.  This Debenture Pledge Agreement shall be governed by and construed in accordance
with the laws in force in the Province of Alberta and the federal laws of Canada applicable
therein.

16.  The Debtor hereby waives the right to receive from the Agent or the other Beneficiaries a
copy of any financing statement, financing change statement or other statement or document
filed or registered at any time in respect of this Debenture Pledge Agreement or any verification
statement or other statement or document issued by any registry that confirms or evidences
registration of or relates to this Debenture Pledge Agreement.

17. Subject to Section 10.2(j) of the Credit Agreement, the Debtor may not assign its
obligations under this Debenture Pledge Agreement without the prior written consent of the
Agent (which consent may be withheld in its sole discretion).

18. [All references in this Debenture Pledge Agreement to covenants of, actions and
steps by, or the performance of the terms and conditions hereof by the " Debtor” shall, as
the context requires, be and shall be construed as being by the partners of [e] on behalf of
and in respect of such partnership.] [Note: Insert Section 18, with appropriate conforming
changes, for a Debenture Pledge Agreement with a general partnership; insert similar
provisions, with additional conforming changes, for a Debenture Pledge Agreement with a
limited partnership, trust or other unincorporated entity.]

[ Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF the Debtor has executed this Debenture Pledge Agreement
as of the date first above written.

[e] [INSERT NAME OF RELEVANT
MATERIAL SUBSIDIARY]

Per:

Name:
Title:

Per:

Name:
Title:



ACCEPTED ASOF THE DATE FIRST
ABOVE WRITTEN BY:

THE BANK OF NOVA SCOTIA,
as Agent

Per:

Name:
Title:



SCHEDULE H-8

GENERAL SECURITY AGREEMENT
([¢] [[NSERT NAME OF RELEVANT MATERIAL SUBSIDIARY])

THIS AGREEMENT made as of [e], 20[e]
BETWEEN:

[e] [INSERT NAME OF RELEVANT MATERIAL
SUBSIDIARY], a[e] existing under the laws of [e] (hereinafter
referred to as the "Debtor")

- and -

THE BANK OF NOVA SCOTIA, in its capacity as Agent
(hereinafter referred to as the "Secured Party").

WHEREAS the Debtor has agreed to grant, as general and continuing security for the
payment and performance of the Obligations (as hereinafter defined), the security interest and
assignment, mortgage and charge granted herein;

AND WHEREAS the Lenders and Hedging Affiliates have appointed and authorized the
Secured Party to act as their agent and attorney for the purpose of holding security granted by the
Debtor;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
premises and the covenants and agreements herein contained the parties agree as follows:

ARTICLE 1- INTERPRETATION
1.1 Definitions

In this Agreement, including the recitals hereto, this Section and any schedules or
attachments hereto, unless something in the subject matter or context is inconsistent therewith:

"Account Control Agreement” means, with respect to a securities account, a securities account
control agreement between the Debtor, the Secured Party and the securities intermediary which
maintains such securities account on behaf of the Debtor, as the same may be amended,
modified, supplemented or restated from time to time.

"Agreement” means this agreement, as amended, modified, supplemented or restated from time
to time in accordance with the provisions hereof.

"Beneficiaries’ means, collectively, the Lenders, the Hedging Affiliates and the Agent, and
"Beneficiary" means any of the Lenders, the Hedging Affiliates or the Agent.

" Charge" meansthe Security Interests created hereunder.

" Collateral" hasthe meaning set out in Section 2.1.
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"Credit Agreement” means the credit agreement made as of June 4, 2014 and amended and
restated as of March 31, 2016 between Baytex Energy Corp., as Canadian Borrower, Baytex
Energy USA, Inc., as U.S. Borrower, the Secured Party and the Lenders relating to the
establishment of certain credit facilities in favour of Baytex Energy Corp. and Baytex Energy
USA, Inc., as the same may be further amended, modified, supplemented or restated from time to
time in accordance with the provisions thereof.

"Delivery" and the corresponding term "Delivered” when used with respect to Collateral means:

@ in the case of Collateral constituting certificated securities, transfer thereof to the
Secured Party or its nominee by physical delivery of the security certificates to
the Secured Party or its nominee, such Collateral to be endorsed for transfer or
accompanied by Transfer Documents, all in form and content satisfactory to the
Secured Party;

(b) in the case of Collateral constituting uncertificated securities, (i) registration
thereof on the books and records of the issuer thereof in the name of the Secured
Party or its nominee or (ii) the execution and delivery by the issuer thereof of an
effective agreement (each, an "lIssuer Control Agreement"), pursuant to which
such issuer agrees that it will comply with instructions originated by the Secured
Party or its nominee without further consent of the Debtor or any other person;

(© in the case of Collateral constituting security entitlements in respect of financial
assets deposited in or credited to a securities account, (i) completion of all actions
necessary to constitute the Secured Party or its nominee the entitlement holder
with respect to each such security entitlement or (ii) the execution and delivery by
the relevant securities intermediary of an effective Account Control Agreement
pursuant to which such securities intermediary agrees to comply with entitlement
orders originated by the Secured Party or its nominee without further consent of
the Debtor or any other person; and

(d) in each case such additiona or alternative procedures as may hereafter become
reasonably appropriate to grant control of, or otherwise perfect a security interest
in, any Collateral in favour of the Secured Party or its nominee.

"Guarantee" means the guarantee made as of [e], [e] by the Debtor in favour of the
Beneficiaries and the Cash Managers, as the same may be amended, modified, supplemented or
restated from time to time in accordance with the provisions thereof.

"Issuer Control Agreement” has the meaning set out in paragraph (b) of the definition of
"Déelivery".

"Obligations’ means, collectively and at any time and from time to time, (a) al present and
future obligations, liabilities and indebtedness (absolute or contingent, matured or otherwise) of
the Debtor to the Beneficiaries under, pursuant or relating to the Guarantee (other than the
obligations described in subparagraph (iii) of the definition of "Obligations" defined in Section
1.1(a) of the Guarantee) and the other Documents and (b) al Lender Financia Instrument
Obligations of or owing by the Debtor to any and all Lenders and Hedging Affiliates, in each
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case whether the same are from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again.

"Pledged Shares' has the meaning set out in paragraph (a) of the definition of "Stock".
"Stock™ means

all securities (collectively, the "Pledged Shares') owned by the Debtor, all security
certificates, if any, and other instruments and documents evidencing or
representing such Pledged Shares, and all dividends, interest, distributions, cash,
instruments and other property, income, profits and proceeds from time to time
received or receivable upon or otherwise distributed or distributable in respect of
or in exchange for any and all of the Pledged Shares;

all additional or substitute shares of capital stock, partnership interests or other equity
interests of any class of any issuer from time to time issued to or otherwise
acquired by the Debtor in any manner in respect of Pledged Shares, the security
certificates, if any, and other instruments representing such additional or
substitute shares, and all dividends, interests, distributions, cash, instruments and
other property, income, profits and proceeds from time to time received or
receivable upon or otherwise distributed or distributable in respect of or in
exchange for any or al of such additional or substitute shares; and

to the extent not otherwise included in the foregoing, al proceeds thereof.

"Transfer Documents” means, with respect to the transfer of Pledged Shares or other Stock,
stock transfers, powers of attorney or other instruments of transfer, in each case, executed in
blank and in form and substance as may be required (from time to time) by the Secured Party,
acting reasonably.

12 Definitions used in the Credit Agreement

Capitalized terms used herein without express definition shall, unless something in the
subject matter or context is inconsistent therewith, have the same meanings as are ascribed to
such termsin the Credit Agreement.

1.3  Personal Property Security Act Definitions

The terms "accessions’, "accounts’, "certificated security”, "chattel paper”, "documents
of title", "financial asset", "goods’, "instruments', "intangibles’, "inventory”, "investment
property”, "money", "proceeds’, "securities account”, "securities intermediary”, "security",
"security certificate”, "security entitlement” and "uncertificated security”, whenever used herein
shall have the meanings given to those terms in the Persona Property Security Act (Alberta) (the
"PPSA™"), including the regulations thereunder, as now enacted or as the same may from time to
time be amended, re-enacted or replaced.
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1.4  Headings and References

The division of this Agreement into Articles and Sections and the insertion of headings
are for convenience of reference only and shall not affect the construction or interpretation of
this Agreement. The terms "this Agreement”, "hereof”, "hereunder” and similar expressions
refer to this Agreement and not to any particular Article, Section or other portion hereof and
include any agreement supplemental hereto. Unless something in the subject matter or context is
inconsistent therewith, reference herein to Articles and Sections are to Articles and Sections of

this Agreement.

15 Included Words

In this Agreement words importing the singular number only shall include the plural and vice
versa, words importing any gender shall include all genders, words importing persons shall
include individuals, partnerships, associations, trusts, unincorporated organizations and
corporations and words and terms denoting inclusiveness (such as "include" or "includes' or
"including"), whether or not so stated, are not limited by their context or by the words or phrases
which precede or succeed them.

1.6 References to Statutes and Documents; Successors

In this Agreement:

@ any reference to a statute will include and will be deemed to be a reference to the
regulations made pursuant to it, and to al amendments made to the statute and
regulations in force from time to time, and to any statute or regulation that may be
passed which has the effect of supplementing or superseding the statute referred
to or the relevant regulation;

(b) references herein to any document, instrument or agreement means such
document, instrument or agreement as originally executed, as modified, amended,
supplemented or restated from time to time; and

(© any reference to a person will include and will be deemed to be a reference to any
person that is a successor to that person.

1.7 Caculation of Interest

Whenever a rate of interest hereunder is calculated on the basis of a year (the "deemed year")
which contains fewer days than the actual number of days in the calendar year of calculation,
such rate of interest shall be expressed as a yearly rate for the purposes of the Interest Act
(Canada) by multiplying such rate of interest by the actual number of daysin the calendar year of
calculation and dividing it by the number of daysin the deemed year.

1.8  Schedules

Any schedule to this Agreement is incorporated by reference and shall be deemed to be
part of this Agreement.
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19 [Referencesto Debtor]

[All references in this Agreement to representations and warranties by, covenants
of, actions and steps by, or the performance of the terms and conditions hereof by the
" Debtor" shall, asthe context requires, be and shall be construed as being by the partners
of [e]on behalf of and in respect of such partnership.] [Note: Insert Section 1.9, with
appropriate conforming changes, for an Agreement by a general partnership; insert
similar provisions, with additional conforming changes, for an Agreement by a limited
partnership, trust or other unincorporated entity.]

ARTICLE 2- GRANT OF SECURITY
21  Security

As general and continuing security for the payment and performance of the Obligations,
the Debtor hereby pledges, hypothecates, assigns, charges, conveys, sets over and transfers unto
the Secured Party for the benefit of the Beneficiaries and does hereby grant to the Secured Party
for the benefit of the Beneficiaries a continuing security interest in and to all of the present and
future undertaking, assets and property of the Debtor, both real and personal, including, without
limitation, all present and after-acquired persona property of the Debtor (collectively, the
"Collateral"), and as further general and continuing security for the payment and performance of
the Obligations, the Debtor hereby assigns the Collateral to the Secured Party and mortgages and
charges the Collateral to the Secured Party (with respect to real property, as and by way of a
floating charge). Without limiting the generality of the foregoing, the Collateral shall include all
right, title and interest that the Debtor now has, may be possessed of, entitled to, or acquire, by
way of amalgamation or otherwise, now or hereafter or may hereafter have in all property of the
following kinds:

@ Accounts Receivable: al debts, accounts, accounts receivables, clams and
choses in action which are now or which may hereafter become due, owing or
accruing due to the Debtor (collectively, the "Receivables’);

(b) Inventory: al inventory of whatever kind and wherever situated including,
without limiting the generality of the foregoing, al goods held for sale or lease, or
furnished or to be furnished under contracts for service, or that are work in
progress, or that are raw materials used or consumed in the business of the Debtor
(collectively, the "Inventory");

(© Equipment: all goods, machinery, equipment, fixtures, furniture, plant, vehicles
and other tangible persona property which are not Inventory, including, without
limiting the generality of the foregoing, the tangible personal property described
in any schedule hereto executed by both the Debtor and the Secured Party;

(d) Chattel Paper: all chattel paper;

(e Documents of Title: all warehouse receipts, bills of lading and other documents
of title, whether negotiable or not;
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Investment Property and Instruments. all of the following (being collectively

referred to herein asthe "I nvestment Property Collateral™):

(i)

(ii)
(iii)
(iv)
(V)

(vi)

all securities accounts in the name of the Debtor, including any and all
assets of whatever type or kind deposited in or credited to such securities
accounts, including all financial assets, al security entitlements related to
such financia assets, and all security certificates and other certificates and
instruments from time to time representing or evidencing the same, and all
dividends, whether in shares, money or property, interest, distributions,
cash and other property from time to time received or receivable upon or
paid or payable on account of any return on, or repayment of, capital or
otherwise distributed or distributable in respect of or in exchange for any
or al of the foregoing;

al Stock;
al financial assets;
all security entitlements;

all other property that may at any time be received or receivable or
otherwise distributed or distributable to or for the account of the Debtor in
respect of, in substitution for, in addition to or in exchange for, any of the
foregoing; and

all proceeds in respect of the foregoing described in this subparagraph (f)
and all rights and interest of the Debtor in respect thereof or evidenced
thereby including all money received or receivable from time to time by
the Debtor in connection with the sale of any of the foregoing (including
all proceeds received or receivable in connection with the redemption or
purchase for cancellation of any of the Pledged Shares);

Intangibles. all intangibles not described in Section 2.1(a) including, without
limiting the generality of the foregoing, al goodwill, patents, trademarks,
copyrights and other intellectual property;

Money: al coins or bills or other medium of exchange adopted for use as part of
the currency of Canada or of any foreign government;

Books, Records, Etc.: all books, papers, accounts, invoices, documents and other

records in any form evidencing or relating to any of the property described in
Sections 2.1(a) to (h) inclusive, and all contracts, securities, instruments and other
rights and benefits in respect thereof;

Substitutions, Etc.: all replacements of, substitutions for and increases, additions

and accessions to any of the property described in Sections 2.1(a) to (i) inclusive;

and
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(k) Proceeds. al proceeds of the property described in Sections 2.1(a) to (j) inclusive
including, without limiting the generality of the foregoing, all personal property in
any form or fixtures derived directly or indirectly from any dealing with such
property or that indemnifies or compensates for the loss of or damage to such
property;

provided that the Charge shall not: (i) extend, include or apply to the last day of the term of any
lease now held or hereafter acquired by the Debtor, but should the Secured Party enforce the said
Charge, the Debtor shall thereafter stand possessed of such last day and shall hold it in trust to
assign the same to any person acquiring such term in the course of the enforcement of the said
Charge, (ii) render the Secured Party or any other Beneficiary liable to observe or perform any
term, covenant or condition of any agreement, document or instrument to which the Debtor is a
party or by which it is bound, or (iii) extend to, and the Collateral shall not include any
agreement, right, franchise, licence or permit (the "Contractual Rights") to which the Debtor is
a party or of which the Debtor has benefit, to the extent that the creation of the Charge herein
would constitute a breach of the terms of, or permit any person to terminate, the Contractua
Rights, but the Debtor shall hold itsinterest therein in trust for the Secured Party and shall assign
such Contractual Rights to the Secured Party forthwith upon obtaining the consent of all other
parties thereto. The Debtor agrees that it shal, upon the request of the Secured Party, use al
commercialy reasonable efforts to obtain any consent required to permit any Contractual Rights
to be subjected to the Charge herein.

2.2 Security Interest Absolute

The Charge granted hereby and all rights of the Secured Party hereunder and all
obligations of the Debtor hereunder are unconditional and absolute and independent and separate
from any other security for the Obligations, whether executed by the Debtor or any other person.

2.3 Continuing Liability of Debtor

This Agreement and the Charge granted hereby is granted as collatera security only and
will not subject the Secured Party or the other Beneficiaries to, or transfer or in any way affect or
modify, any obligation or liability of the Debtor with respect to any of the Collateral or any
transaction in connection therewith.

24  Ddivery of Investment Property Collateral; Registration in Name of Secured Party

Subject to Section 2.5, al Investment Property Collateral must be Delivered immediately,
in the case of Investment Property Collateral constituting certificated securities, or immediately
upon request by the Secured Party, in all other cases, to the Secured Party or its nominee,
including, without limitation, delivery to the Secured Party of all security certificates,
instruments or other documents representing or evidencing the Investment Property Collateral,
which shall be endorsed for transfer in blank by the Debtor and accompanied by Transfer
Documents, all as satisfactory to the Secured Party, acting reasonably. The Secured Party may,
at its option, cause al or any of the Investment Property Collateral to be registered in the name
of the Secured Party or its nominee upon the occurrence of a Default or Event of Default that is
continuing.
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25  Subsequently Acquired Investment Property Collateral

To the extent the Debtor has or acquires, by way of amalgamation or otherwise, any
additional Investment Property Collateral at any time or from time to time after the date hereof,
such Investment Property Collateral will automatically (and without any further action being
required to be taken by the Secured Party) be subject to the Charge created hereby. If such
additional Investment Property Collateral constitutes certificated securities, or, if such additional
Investment Property Collateral does not constitute certificated securities and the Agent has made
arequest for Delivery of the same pursuant to Section 2.4, the Debtor will take, or cause to be
taken, as promptly as practicable and, in any event within 10 Banking Days after it obtains such
additional Investment Property Collateral, in each case, all steps and actions as the Secured Party
deems necessary to ensure that the additional Investment Property Collateral is Delivered to the
Secured Party, including, without limitation, delivery to the Secured Party of any security
certificates comprising such additional Investment Property Collateral, accompanied by Transfer
Documents.

2.6  Attachment of Security Interest

The Debtor acknowledges that the Charge hereby created attaches upon the execution of
this Agreement (or in the case of any future property, upon the date the Debtor has any rights
therein), that value has been given by the Beneficiaries and that Debtor has, or in the case of
future property will have, rights in the Collatera or the power to transfer rights in the Collatera
to the Secured Party.

ARTICLE 3- REPRESENTATIONS, WARRANTIES
AND COVENANTSOF THE DEBTOR

3.1  Representations and Warranties

The Debtor hereby represents and warrants to the Secured Party and the Beneficiaries
that (and acknowledges that the Secured Party and the Beneficiaries are relying on the same):

@ the Debtor's chief executive office (as such term is utilized in the PPSA) is
located in the Province of [e];

(b) [the Debtor's registered office or head office, as set out in ether (i) the
Debtor's letters patent, articles or other constating instrument under which
the debtor was incorporated, continued or amalgamated (as applicable) or
(ii) the Debtor's bylaws, as the case may be, islocated in the Province of p] ;]
[Note: Insert Section 3.1(b) for an Agreement by a cor poration incor porated,
continued or amalgamated under the federal laws of Canada.]

(© [the [partnership agreement/trust instrument] of the Debtor is governed by
thelaws of the Province of [e];] [Note: Insert Section 3.1(c), with appropriate
conforming changes, for an Agreement by a general partnership or a trust.
Include additional conforming changes if the partnership agreement or trust
agreement is governed by the federal laws of Canada.]
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as at the date hereof, al of the tangible property and assets of the Debtor, real or
personal, are located in the Province[s] of [e]; and

as at the date hereof, except as otherwise permitted by the Credit Agreement, no
Investment Property Collateral is in the possession or control of any person
asserting a claim thereto or Security Interest or other lien therein, except that the
Secured Party or its nominee or a securities intermediary acting on its behaf may
have possession or control of the Investment Property Collateral.

3.2  Survival of Representations and Warranties

The representations and warranties set out in this Agreement shall survive the execution
and delivery of this Agreement notwithstanding any investigations or examinations which may
be made by any of the Beneficiaries or their legal counsel and other representatives. Such
representations and warranties shall survive until this Agreement has been terminated and
discharged in accordance with Section 7.8 hereof.

3.3 Covenants

The Debtor covenants with the Secured Party that the Debtor shall:

@

(b)

not (i) change its name, its chief executive office, [it's registered office or head
office (as set out in either (A) the Debtor's letters patent, articles or other
constating instrument under which the debtor was incorporated, continued
or amalgamated (as applicable) or (B) the Debtor's bylaws, as the case may
be),] [Note: Include the foregoing square-bracketed wording for an
Agreement by a corporation incor porated, continued or amalgamated under
the federal laws of Canada.] the province or provinces in which any of its
tangible property and assets, real or personal, are located (except to locations
where al registrations, filings and recordings necessary or desirable (as
determined by Lenders Counsel, acting reasonably) to preserve, protect and
perfect the Security of the Debtor have previously been made and completed) or
its jurisdiction of [amalgamation/incorporation] [or] (ii) continue or
amalgamate into, or otherwise be organized under, another jurisdiction [or (iii)
amend its [partnership agreement/trust instrument] to change the governing
law thereof] [Note: Include the foregoing square-bracketed wording for an
Agreement by a general partnership or a trust], in each case, without giving
15 days prior written notice thereof to the Secured Party;

from time to time forthwith at the request of the Secured Party execute and deliver
all such financing statements, schedules, assignments and documents, and do all
such further acts and things as may be reasonably required by the Secured Party to
effectively carry out the full intent and meaning of this Agreement, including,
without limitation, to enforce the Charge and remedies provided hereunder, or to
better evidence and perfect the Charge, and, upon the occurrence of an Event of
Default that is continuing, the Debtor hereby irrevocably constitutes and appoints
the Secured Party, or any receiver or receiver and manager appointed by the court
or the Secured Party, the true and lawful attorney of the Debtor, with full power
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of substitution, to do any of the foregoing in the name of the Debtor whenever and
wherever the Secured Party or any such Receiver may consider it to be necessary
or expedient, and such appointment of the Secured Party as the Debtor's attorney
is coupled with an interest and isirrevocable;

(c) pay to the Secured Party forthwith upon demand all reasonable costs and expenses
(including, without limiting the generality of the foregoing, al reasonable legal,
Receiver's and accounting fees and expenses) incurred by or on behalf of the
Secured Party in connection with the preparation, execution and perfection of this
Agreement and the carrying out of any of the provisions of this Agreement
including, without limiting the generality of the foregoing, protecting and
preserving the Charge and enforcing by legal process or otherwise the remedies
provided herein; and all such costs and expenses shall be added to and form part
of the Obligations secured hereunder; and

(d) provide to the Secured Party, promptly upon request, all information and evidence
the Secured Party may reasonably request concerning the Collateral to enable the
Secured Party to enforce the provisions hereof.

ARTICLE 4- ACCOUNT DEBTORS
41 Notification of Account Debtors

If an Event of Default has occurred and is continuing, the Secured Party may give notice
of this Agreement and the Charge granted hereby to any account debtors of the Debtor or to any
other person liable to the Debtor and may give notice to any such account debtors or other person
to make all further payments to the Secured Party, and, after the occurrence and during the
continuance of an Event of Default, any payment or other proceeds of Collateral received by the
Debtor from account debtors or from any other person liable to the Debtor whether before or
after any notice is given by the Secured Party shall be held by the Debtor in trust for the Secured
Party and forthwith paid over to the Secured Party on request.

ARTICLE 5—-DEALINGSWITH INVESTMENT PROPERTY COLLATERAL
5.1 Rightsand Duties of Secured Party

Q) The Secured Party may perform any of its rights and duties hereunder by or
through agents and is entitled to retain counsel and to act in reliance upon the advice of such
counsel concerning all matters pertaining to its rights and duties hereunder.

2 In the holding of the Investment Property Collateral, the Secured Party and any
nominee on its behalf is only bound to exercise the same degree of care as it would exercise with
respect to similar property of its own of similar value held in the same place. The Secured Party
and any nominee on its behalf will be deemed to have exercised reasonable care with respect to
the custody and preservation of the Investment Property Collateral if it takes such action for that
purpose as the Debtor reasonably requests in writing, but failure of the Secured Party or its
nominee to comply with any such request will not of itself be deemed a failure to exercise
reasonable care.
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(©)) The powers conferred on the Secured Party hereunder with respect to Investment
Property Collateral are solely to protect its interest in the Investment Property Collateral and
shall not impose any duty upon it to exercise any such powers. Except for the safe custody of
any Investment Property Collateral in its or its nominees possession and the accounting for
moneys actually received by it or its nominees thereunder, the Secured Party shall have no duty
as to any Investment Property Collateral or as to the taking of any necessary steps to preserve
rights against prior parties or any other rights pertaining to any Investment Property Collateral
and no such duties shall be implied as arising hereunder.

5.2  Voting and Other Rights

Q) Unless an Event of Default has occurred which is continuing, the Debtor is
entitled to exercise, either directly or, if the Investment Property Collateral is registered in the
name of the Secured Party or its nominee, by power of attorney or proxy, al the rights and
powers of a holder of such Investment Property Collateral including the voting rights from time
to time exercisable in respect of the Investment Property Collateral and to give proxies, consents,
ratifications and waivers in respect thereof. (If the Investment Property Collateral has been
registered in the name of the Secured Party or its nominee, the Secured Party will execute and
deliver (or cause to be executed and delivered) to the Debtor such proxies, directions and other
instruments as the Debtor may request for the purpose of giving effect to the foregoing.) No
such action may be taken by the Debtor if it would be prejudicia to the interests of any of the
Beneficiaries or would violate or be inconsistent with this Agreement or any other Document or
would have the effect of reducing the value of the Investment Property Collateral as security for
the Obligations or would have the effect of imposing any restriction on the transferability of any
of the Investment Property Collateral.

(2 Upon the occurrence of an Event of Default which is continuing, the Secured
Party may give the Debtor a notice prohibiting the Debtor from exercising the rights and powers
of a holder of the Investment Property Collateral, including the voting rights in respect of the
Investment Property Collateral, at which time al such rights of the Debtor will cease
immediately and the Secured Party will have the right to exercise the rights and powers related to
such Investment Property Collateral, including the right to vote.

53 Distributions

Q) Unless an Event of Default has occurred which is continuing:

@ the Debtor is entitled to receive al dividends, distributions, interest payments or
other paymentsin respect of the Investment Property Collateral; and

(b) if the Investment Property Collatera has been registered in the name of the
Secured Party or its nominee, the Secured Party will execute and deliver (or cause
to be executed and delivered) to the Debtor all directions and other instruments as
the Debtor may request for the purpose of enabling the Debtor to receive the
dividends, distributions, interest payments or other payments that the Debtor is
authorized to receive pursuant to Section 5.3(1)(a) above.
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2 Upon the occurrence of an Event of Default which is continuing, all rights of the
Debtor pursuant to Section 5.3(1) will cease and the Secured Party will have the sole and
exclusive right and authority to receive and retain al payments that the Debtor would otherwise
be authorized to retain pursuant to Section 5.3(1). All money and other property received by the
Secured Party pursuant to the provisions of this Section 5.3(2) may be applied on account of the
Obligations or may be retained by the Secured Party as additional Collateral hereunder and be
applied in accordance with the provisions of this Agreement. All payments which are received
by the Debtor contrary to the provisions of this Section 5.3(2) will be held by the Debtor in trust
for the benefit of the Secured Party and the other Beneficiaries, will be segregated from other
property or funds of the Debtor and will be forthwith paid or Delivered, as applicable, to the
Secured Party or its nominee to be applied on account of the Obligations or to hold as Collateral,
as the Secured Party may seefit, subject to the relevant provisions of the Documents

ARTICLE 6 - REMEDIES
6.1 Remedies

@ Upon the occurrence and during the continuance of any Event of Default any or
all security granted hereby shall, at the option of the Secured Party, become
immediately enforceable and, in addition to any right or remedy provided by law,
the Secured Party will have the rights and remedies set out below, all of which
rights and remedies will be enforceable successively, concurrently, or both, and
are in addition to and not in substitution for any other rights or remedies the
Secured Party may have:

(1) the Secured Party may by appointment in writing appoint a receiver or
receiver and manager (each herein referred to as the "Receiver™) of the
Collatera (which term when used in this Section 6.1 shall include the
whole or any part of the Collateral) and may remove or replace such
Receiver from time to time or may institute proceedings in any court of
competent jurisdiction for the appointment of a Receiver of the Collateral;
and the term "Secured Party" when used in this Section 6.1 shall include
any Receiver so appointed and the agents, officers and employees of such
Receiver; and the Secured Party shall not be in any way responsible for
any misconduct or negligence of any such Receiver;

(i)  the Secured Party may take possession of the Collateral and require the
Debtor to assemble the Collatera and deliver or make the Collateral
available to the Secured Party at such place or places as may be specified
by the Secured Party;

(i)  the Secured Party may transfer any part of the Investment Property
Collateral into the name of the Secured Party or its nominee if it has not
aready done so in accordance with Section 2.4,

(iv)  the Secured Party may exercise any voting rights attaching to any of the
Investment Property Collateral (whether or not registered in the name of
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the Secured Party or its nominee) and give or withhold al consents,
waivers and ratifications in respect thereof;

the Secured Party may exercise al rights of conversion, exchange or
subscription, or any other rights, privileges or options pertaining to any of
the Investment Property Collateral, including the right to exchange at its
discretion any of the Investment Property Collatera upon the
amalgamation, arrangement, merger, consolidation or other reorganization
of the issuer of the Investment Property Collateral, al without liability
except to account for property actually received by the Secured Party;

the Secured Party may take such steps as it considers desirable to
maintain, preserve or protect the Collateral;

the Secured Party may carry on or concur in the carrying on of al or any
part of the business of the Debtor;

the Secured Party may enforce any rights of the Debtor in respect of the
Collatera by any manner permitted by law;

the Secured Party may realize upon, collect, sell, transfer, assign, give
options to purchase, lease or otherwise dispose of any of the Collatera in
such manner as may seem advisable to the Secured Party, including,
without limitation, at public auction, by private tender, by private sale or
otherwise either for cash or upon credit upon such terms and conditions as
the Secured Party may determine and without notice to the Debtor unless
required by law and may execute and deliver to the purchaser or
purchasers of the Collateral or any part thereof a good and sufficient deed
or conveyance or deeds or conveyances for the same, any officer or duly
authorized representative of the Secured Party being hereby constituted
the irrevocable attorney of the Debtor for the purpose of making such sale
and executing such deeds or conveyances, and any such sale made as
aforesaid shall be a perpetua bar both in law and in equity against the
Debtor and all other persons claiming al or any part of the Collatera by,
from, through or under the Debtor. For such purposes, each requirement
relating thereto and prescribed by Applicable Laws or otherwise is hereby
waived by the Debtor to the extent permitted by Applicable Laws and in
any offer or sale of any of the Collateral by the Secured Party is authorized
to comply with any limitation or restriction in connection with such offer
or sale as the Secured Party may be advised by counsel is necessary in
order to avoid any violation of Applicable Laws, or in order to obtain any
required approval of the sale or of the purchase by any Governmental
Authority. Such compliance will not result in such sale being considered
or deemed not to have been made in a commercialy reasonable manner
nor will the Secured Party be liable or accountable to the Debtor for any
discount allowed by reason of the fact that such Collateral is sold in
compliance with any such limitation or restriction;
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subject to requirements of Applicable Laws, the Secured Party may
purchase any of the Collateral, whether in connection with a sale made
under the power of sale herein contained or pursuant to judicial
proceedings or otherwise;

subject to requirements of Applicable Laws, the Secured Party may accept
the Collateral in satisfaction or partial satisfaction of the Obligations upon
notice to the Debtor of its intention to do so in the manner required by
law;

the Secured Party may borrow money on the security of the Collateral for
the purpose of the carrying on of the business of the Debtor or for the
maintenance, preservation, protection or realization of the Collateral in
priority to the Charge;

the Secured Party may enter upon, occupy and use al or any of the
Collateral occupied by the Debtor and use all or any of the Collateral for
such time as the Secured Party requires to facilitate the realization of the
Collateral, free of charge, and the Secured Party and the Beneficiaries will
not be liable to the Debtor for any neglect in so doing (other than gross
negligence or wilful misconduct on the part thereof) or in respect of any
rent, charges, depreciation or damages in connection with such actions;

the Secured Party may charge on its own behalf and pay to others all
amounts for expenses incurred and for services rendered in connection
with the exercise of the rights and remedies of the Beneficiaries hereunder,
including, without limiting the generality of the foregoing, reasonable
legal, Receiver and accounting fees and expenses, and in every such case
the amounts so paid together with al costs, charges and expenses incurred
in connection therewith, including interest thereon at a rate per annum
equal to the rate of interest per annum then payable on Canadian Prime
Rate Loans plus [redacted]% per annum, shall be added to and form part
of the Obligations hereby secured; and

the Secured Party may discharge any claim, Security Interest,
encumbrance or any rights of others that may exist or be threatened
against the Collateral, and in every such case the amounts so paid together
with all reasonable costs, charges and expenses incurred in connection
therewith shall be added to the Obligations hereby secured.

The Secured Party and the Beneficiaries may:

Q)
(i)
(iii)

grant extensions of time,
take and perfect or abstain from taking and perfecting security,

give up securities,
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(iv)  accept compositions or compromises,
(v) grant releases and discharges, and

(vi) release any part of the Collateral or otherwise deal with the Debtor,
debtors and creditors of the Debtor, sureties and others and with the
Collateral and other security as the Secured Party seesfit,

without prejudice to the liability of the Debtor to the Secured Party and the
Beneficiaries or the Beneficiaries rights hereunder.

(c) The Beneficiaries shall not be liable or responsible for any failure to seize, collect,
realize, or obtain payment with respect to the Collateral and shall not be bound to
institute proceedings or to take other steps for the purpose of seizing, collecting,
realizing or obtaining possession or payment with respect to the Collateral or for
the purpose of preserving any rights of the Secured Party, the Debtor or any other
person, in respect of the Collateral.

(d) The Secured Party shall apply any proceeds of realization of the Collatera to
payment of reasonable expenses in connection with the preservation and
realization of the Collateral as above described and the Secured Party shall apply
any balance of such proceeds to payment of the Obligations in accordance with
the Credit Agreement. If the disposition of the Collateral fails to satisfy the
Obligations secured by this Agreement and the aforesaid expenses, the Debtor
will be liable to pay any deficiency to the Secured Party and the Beneficiaries
forthwith on demand. Subject to the requirements of applicable law, any surplus
realized in excess of the Obligations shall be paid over to the Debtor.

(e Any Receiver shall be entitled to exercise al rights and powers of the Secured
Party hereunder. To the extent permitted by law, any Receiver shall for al
purposes be deemed to be the agent of the Debtor and not of the Secured Party
and the Debtor shall be solely responsible for the Receiver's acts or defaults and
remuneration.

6.2  Power of Attorney

The Debtor hereby appoints the Secured Party as attorney of the Debtor, with full
authority in the place and stead of the Debtor and in the name of the Debtor or otherwise, from
time to time in the Secured Party's discretion at any time after the occurrence and during the
continuance of an Event of Default, to take any and al actions authorized or permitted to be
taken by the Secured Party under this Agreement or by Applicable Laws and to: (a) execute and
deliver al instruments and other documents and do all such further acts and things as may be
reasonably required by the Secured Party to enforce the Charge and remedies provided hereunder
or to better evidence and perfect the Charge; and (b) take any action and execute any instrument
which the Secured Party, acting reasonably, may deem necessary or advisable to accomplish the
purposes of this Agreement, including, to ask for, demand, collect, sue for, recover, compound,
receive and give acquittances and receipts for moneys due and to become due under or in
connection with the Collateral, to receive, endorse, and collect any drafts or other instruments,
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documents and chattel paper in connection therewith, and to file any claims or take any action or
institute any proceedings which the Secured Party may deem to be necessary or desirable for the
collection thereof. Such appointment of the Secured Party as the Debtor's attorney is coupled
with an interest and isirrevocable.

ARTICLE 7- GENERAL
7.1 Benefit of the Agreement

This Agreement shall be binding upon the successors and permitted assigns of the Debtor
and shall benefit the successors and permitted assigns of the Secured Party and other
Beneficiaries.

7.2  Conflict of Terms; Entire Agreement

This Agreement has been entered into as collateral security for the Obligations and is
subject to al the terms and conditions of the Credit Agreement and the Lender Financial
Instruments and, if there is any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Credit Agreement or the Lender Financial Instruments, the
rights and obligations of the Debtor, the Secured Party and the other Beneficiaries shall be
governed by the provisions of the Credit Agreement and the Lender Financia Instruments (as
applicable). This Agreement together with the Credit Agreement, the Lender Financia
Instruments and all other Documents constitute the entire agreement between the Debtor and the
Secured Party with respect to the subject matter hereof. There are no representations, warranties,
terms, conditions, undertakings or collateral agreements, express, implied or statutory, between
the Beneficiaries and the Debtor except as expressly set forth therein and herein.

7.3 No Waiver

No delay or failure by the Beneficiaries in the exercise of any right hereunder shall
operate as a waiver thereof, nor shal any single or partial exercise of any right hereunder
preclude the other or further exercise thereof or the exercise of any other right.

7.4  Severahbility

If any provision of this Agreement is determined to be invalid or unenforceable in whole
or in part, such invalidity or unenforceability shall attach only to such provision or part thereof
and the remaining part of such provision and al other provisions hereof shall continue in full
force and effect. To the extent permitted by applicable law the parties hereby waive any
provision of law that renders any provision hereof prohibited or unenforceable in any respect.
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75 Notices

Any demand, notice or other communication to be given in connection with this
Agreement shall be given in writing and may be given by personal delivery, facsimile or other
electronic means, addressed to the recipient as follows:

To the Debtor:

[e] [INSERT NAME OF RELEVANT MATERIAL SUBSIDIARY]
c/o Baytex Energy Corp.

Centennial Place, East Tower

Suite 2800, 520 - 3rd Avenue S.W.

Calgary, Alberta T2P OR3

Attention: Chief Financia Officer
Facsimile: [redacted]

To the Secured Party:

The Bank of Nova Scotia, as Agent

Global Banking and Markets — Global Loan Syndications
40 King Street West, 55 Floor

Toronto, Ontario

M5H 1H1

Attention: Head — Agency Services
Facsimile No.: [redacted]

or such other address, electronic communication number, or to the attention of such other
individual as may be designated by notice by any party to the other. Any demand, notice or
communication made or given by personal delivery or by facsimile or other electronic means of
communication during normal business hours at the place of receipt on a Banking Day shall be
conclusively deemed to have been made or given at the time of actual delivery or transmittal, as
the case may be, on such Banking Day. Any demand, notice or communication made or given
by persona delivery or by facsimile or other electronic means of communication after normal
business hours at the place of receipt or otherwise than on a Banking Day shall be conclusively
deemed to have been made or given at 9:00 am. (Calgary time) on the first Banking Day
following actual delivery or transmittal, as the case may be.

7.6 Modification; Waivers; Assignment

This Agreement may not be amended or modified in any respect except by written
instrument signed by the Debtor and the Secured Party. No waiver of any provision of this
Agreement by the Secured Party shall be effective unless the sameisin writing and signed by the
Secured Party, and then such waiver shall be effective only in the specific instance and for the
specific purpose for which it is given. The rights of the Secured Party (including those of any
Beneficiary) under this Agreement may only be assigned in accordance with the requirements of
the Credit Agreement or the applicable Lender Financial Instrument (as the case may be). The
Debtor may not assign its obligations under this Agreement without the prior written consent of
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the Secured Party (which consent may be withheld in its sole discretion). Any assignee of a
Beneficiary shall be bound hereby, mutatis mutandis.

7.7  Additiona Continuing Security

This Agreement and the Charge granted hereby are in addition to and not in substitution
for any other security now or hereafter held by the Secured Party or the other Beneficiaries and
this Agreement is a continuing agreement and security that shall remain in full force and effect
until discharged by the Secured Party.

7.8  Discharge

The Debtor and the Collateral shall not be discharged from the Charge or from this
Agreement except by arelease or discharge in writing signed by the Secured Party.

79 No Release

Theloss, injury or destruction of the Collateral shall not operate in any manner to release
or discharge the Debtor from any of its liabilities to the Beneficiaries.

7.10 No Obligation to Act

Notwithstanding any provision of this Agreement or any other Document or Lender
Financial Instrument or the operation, application or effect hereof, the Secured Party, the other
Beneficiaries or any Receiver, or any representative or agent acting for or on behalf of the
foregoing, shall not have any obligation whatsoever to exercise or refrain from exercising any
right, power, privilege or interest hereunder or to receive or claim any benefit hereunder.

7.11 Admit to Benefit

Subject to Section 7.6, no person other than the Debtor and the Beneficiaries shall have
any rights or benefits under this Agreement, nor is it intended that any such person gain any
benefit or advantage as a result of this Agreement nor shall this Agreement constitute a
subordination of any security in favour of such person.

7.12 Time of the Essence

Time shall be of the essence with regard to this Agreement.

7.13 Waiver of Financing Statement, etc.

The Debtor hereby waives the right to receive from the Secured Party or the other
Beneficiaries a copy of any financing statement, financing change statement or other statement
or document filed or registered at any time in respect of this Agreement or any verification
statement or other statement or document issued by any registry that confirms or evidences
registration of or relates to this Agreement.
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7.14 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Albertaand the federal laws of Canada applicable therein.

7.15 Saskatchewan Waiver
The Debtor agrees that:

@ The Land Contract (Actions) Act (Saskatchewan) shall have no application to any
action, as defined in that Act, with respect to this Agreement or any agreement
renewing, extending or collateral to this Agreement; and

(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
(1) this Agreement;

(i)  any Security Interest or other security made, given or created by this
Agreement;

(iii)  any agreement or instrument renewing or extending or collateral to this
Agreement or renewing or extending or collateral to any Security Interest
or other security referred to or mentioned in sub-division (ii) of this
Section 7.15(b); or

(iv)  the rights, powers, remedies of the Secured Party and of the other
Beneficiaries under this Agreement or under any Security Interest, other
security, agreement or instrument referred to or mentioned in sub-division
(i) or sub-division (iii) of this Section 7.15(b).

7.16 Attornment

The Debtor and each of the Beneficiaries each hereby attorn and submit to the non-
exclusive jurisdiction of the courts of the Province of Alberta For the purpose of al lega
proceedings, this Agreement shall be deemed to have been performed in the Province of Alberta
and the courts of the Province of Alberta shall have jurisdiction to entertain any action or
proceeding arising under this Agreement. Notwithstanding the foregoing, nothing herein shall be
construed nor operate to limit the right of the Debtor or any Beneficiary to commence any action
or proceeding relating hereto in any other jurisdiction, nor to limit the right of the courts of any
other jurisdiction to take jurisdiction over any action, proceeding or matter relating hereto.

7.17 Executed Copy

The Debtor hereby acknowledges receipt of a fully executed copy of this Agreement.

7.18 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and al of which taken together shall be deemed to constitute one and
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the same instrument, and it shall not be necessary in making proof of this Agreement to produce
or account for more than one such counterpart.

[ Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF the parties hereto have executed this Agreement.

[INSERT NAME OF RELEVANT
MATERIAL SUBSIDIARY]

Per:

Name:
Title:

Per:

Name:
Title:



THE BANK OF NOVA SCOTIA,
as Agent and Secured Party

Per:

Name:
Title:

Per:

Name:
Title:



SCHEDULE I

FORM OFPOA LC

[Letterhead of The Bank of Nova Scotia, Form for Documentary
Credits/Standby L etters of Credit]

Irrevocable Letter of Credit No.:

Date of Issue:

Expiry Date:

Place of Expiry:

Amount:

Beneficiary: Name: Applicant: Name:
Address: Address:
Attn: Attn:
Fax No.:

The banks and other financial institutions named under the heading on the signature pages "ISSUING LENDERS:"
(collectively, the "I'ssuing Lenders' and, individually, an "Issuing Lender") hereby establish thisirrevocable Letter
of Credit in your favour as beneficiary for drawings up to [Canadian OR United States| Dollars in
aggregate amount. This Letter of Credit isissued, presentable and payable at our office at [e, Calgary, Alberta] and
expires at our close of business 5:00 PM (local Calgary time) on (the "Expiry Date"). The
aggregate amount available under this Letter of Credit shall be reduced immediately following the honouring of any
draft drawn hereunder in an amount equal to the amount of such draft. Except when the amount of this Letter of
Credit is increased, this Letter of Credit cannot be modified or revoked without your consent. The Bank of Nova
Scotig, in addition to acting in its individual capacity as an Issuing Lender hereunder, is acting as an agent for the
other Issuing Lenders hereunder (in such capacity, together with its successors in such capacity, the "Agent").

Funds shall be available under this Letter of Credit upon presentation to the Agent of the original of this Letter of
Credit and the following: [e] [describe requirementsfor a drawing].

Each Issuing Lender hereby undertakes, severally according to the percentage set forth next to its signature below
(such Issuing Lender's "Applicable Percentage') and not jointly or jointly and severally with any other Issuing
Lender, that drafts drawn under and in strict compliance with the terms of this Letter of Credit will be duly honoured
by paying to the Agent such Issuing Lender's share (according to its Applicable Percentage) of the amount of such
draft. The Agent hereby undertakes that any amount so received by it will be made available to you by promptly
remitting the payment so received, in like funds, in accordance with your instructions.

The obligation of each Issuing Lender under this Letter of Credit is several and not joint or joint and several and
shall at al times be an amount equal to such Issuing Lender's Applicable Percentage of the aggregate undrawn
amount of this Letter of Credit (and of each drawing under this Letter of Credit).

This Letter of Credit has been executed and delivered by the Agent in the name and on behalf of, and as attorney-in-
fact for, each Issuing Lender. The Agent is authorized to act under this Letter of Credit as the agent of each Issuing
Lender in order to:

@ receive drafts, other demands for payment and other documents presented by you under this Letter
of Credit;
(b) determine whether such drafts, demands and documents are in compliance with the terms and

conditions of this Letter of Credit; and



(© notify such Issuing Lender that a valid drawing has been made and the date that the related
disbursement is to be made.

The Agent undertakes that it will promptly notify each Issuing Lender of any valid drawing under this Letter of
Credit.

By your acceptance hereof, you agree that the Agent shall have no obligation or liability to honour any drawing
under this Letter of Credit (subject to the liability of The Bank of Nova Scatia in its capacity as an Issuing Lender
and the obligation of the Agent to remit funds paid to the Agent from an Issuing Lender, as set forth above) and that
neither any Issuing Lender nor the Agent shall be responsible for the failure of any other Issuing Lender to make a
payment to be made by such other Issuing Lender hereunder.

This Letter of Credit sets forth in full the terms of our and each Issuing Lender's undertaking, and such undertaking
is not subject to any agreement, requirement or qualification and shall not in any way be amended, modified,
amplified or limited by reference to any document, instrument or agreement referred to herein or in which this Letter
of Credit is referred to or to which this Letter of Credit relates (other than the annexes attached hereto, if any), and
any such reference shall not be deemed to incorporate herein by reference any document, instrument or agreement.
The obligation of each Issuing Lender under this Letter of Credit is the individual obligation of such Issuing Lender
and isin no way contingent upon reimbursement to any drawing hereunder or upon any Issuing Lender's ability to
perfect alien or security interest.

Each Issuing Lender's obligation to pay is irrevocable and, subject to compliance with the requirements hereof,
unconditional and, in furtherance and support thereof and without limiting the irrevocable and unconditional nature
of each Issuing Lender's obligations to the beneficiary hereunder, any demand by the beneficiary shall be honoured
without any inquiry as to the beneficiary's rights to make such demand, without regard to or recognition of any
contractual rights, claims or defences (legal or equitable) of the applicant against the beneficiary and without regard
to any other defence to the beneficiary's demand for payment, arising as a result of any dispute between the
beneficiary and the applicant or between the applicant and the I ssuing Lenders.

This Letter of Credit shall be governed by and construed in accordance with the law of the Province of [Alberta]
(without reference to choice of law doctrine) and is subject to the Uniform Customs and Practice for Documentary
Credits (2007 Revision), International Chamber of Commerce Publication No. 600 (the "UCP"). In the event of any
conflict between the law of the Province of [Alberta] and the UCP, the UCP shall control. [Notwithstanding
Article 17 of the UCP, if this Letter of Credit expires during an interruption of business as described in said
Article 17, each Issuing Lender agrees to effect payment if this Letter of Credit is drawn against within 30
days after the resumption of business] [insert theimmediately preceding sentence, if and as applicable].

This[Letter of Credit may not be assigned or transferred; provided that this] Letter of Credit shall inure to the
benefit of any successor by operation of law, of the named beneficiary hereof, including, without limitation, any
liquidator, receiver or trustee for such named beneficiary.

All communications regarding this Letter of Credit should be addressed to The Bank of Nova Scotia, [o] Calgary,
Alberta, Attention: , referencing Irrevocable Letter of Credit No.

An Issuing Lender may[, subject to the replacement thereof with a new Lender having the minimum credit
rating set forth below or with your consent (as applicable),] cease to be a party to, and a new Lender may
become a party to, this Letter of Credit, and the Applicable Percentage of an Issuing Lender may change as a result
thereof; provided that no such event will reduce the then available amount under this Letter of Credit. Upon the
occurrence of any such event, the Agent will provide prompt notice to you of such event, including any change in
the identities of the Issuing Lenders severally but not jointly or jointly and severally liable in respect of the
aggregate undrawn amount of this Letter of Credit (based upon their respective Applicable Percentages thereof) and
any change in such Applicable Percentages. [If a new Lender becomes a party to this Letter of Credit and the
credit rating of such new Lender (or its parent) is lower than A+ as rated by Standard & Poor's Rating
Group or the equivalent by any other nationally recognized rating agency, the consent of the beneficiary to
such change shall be required.] [Insert square bracketed provisions of this paragraph if required by the
beneficiary.]



Very truly yours,

Applicable Percentage

%

%

%

%

THE BANK OF NOVA SCOTIA, as Agent

By:
Name:
Title:

ISSUING LENDERS:

[NAME OF LENDER], by The Bank of Nova Scotia,
as Attorney-in-Fact

By:
Name:
Title:

[NAME OF LENDER], by The Bank of Nova Scotia,
as Attorney-in-Fact

By:
Name:
Title:

[NAME OF LENDER], by The Bank of Nova Scotia,
as Attorney-in-Fact

By:
Name:
Title:

[NAME OF LENDER], by The Bank of Nova Scotia,
as Attorney-in-Fact

By:
Name:
Title:




SCHEDULE J

SUBSIDIARIES
Subsidiary Material Subsidiary Jurisdiction of Formation
(Y or N)
Baytex Energy USA, Inc. Y Delaware
Baytex Energy Ltd. Y Alberta
Baytex Marketing Ltd. Y Alberta
Baytex Canada Finance Ltd. N British Columbia
BTE Finance Company Ltd. Y Alberta
Baytex Energy Partnership Y Alberta
Baytex Holdings Limited Partnership Y Alberta
Baytex Commercial Trust 1 Y Ontario
Baytex Commercial Trust 2 Y Ontario
Baytex Commercial Trust 3 Y Ontario
Baytex Commercial Trust 4 Y Ontario
Baytex Commercial Trust 5 Y Ontario
Baytex Commercial Trust 6 Y Ontario
Baytex Commercial Trust 7 Y Ontario
BTE Holdings S.ar.l. Y L uxembourg
BTE Finance S.ar.l. Y L uxembourg
Baytex Energy USA LLC N Colorado
Baytex USA Development, LLC Y Texas
Baytex Energy USA Holdings Il LLC N Colorado
Aurora Oil & Gas Pty Ltd. Y Australia
1828848 Alberta Ltd. N Alberta




SCHEDULE K-1

FORM OF U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the credit agreement made as of June 4, 2014 and
amended and restated as of March 31, 2016 between Baytex Energy Corp., as Canadian
Borrower, Baytex Energy USA, Inc., as U.S. Borrower, The Bank of Nova Scotia and the other
persons party thereto in their capacity as Lenders and the Agent and relating to the establishment
of certain credit facilities in favour of the Canadian Borrower and the U.S. Borrower (as the
same may be further amended, modified, supplemented or restated, the "Credit Agreement™).

Pursuant to the provisions of Section 8.5(3) of the Credit Agreement, the
undersigned hereby certifies that (a) it is the sole record and beneficia owner of the Loan(s)
under the U.S. Facility (as well as any note(s) evidencing such Loan(s) under the U.S. Facility)
in respect of which it is providing this certificate, (b) it is not a bank within the meaning of
Section 881(c)(3)(A) of the Code, (c) it is not a ten percent shareholder of the U.S. Borrower
within the meaning of Section 881(c)(3)(B) of the Code and (d) it is not a controlled foreign
corporation related to the U.S. Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Agent and the U.S.Borrower with a certificate
of its non-U.S. Person status on IRS Form W-8BEN (or any successor form, including IRS Form
W-8BEN-E). By executing this certificate, the undersigned agrees that (a) if the information
provided on this certificate changes, the undersigned shall promptly so inform the U.S. Borrower
and the Agent, and (b) the undersigned shall have at all times furnished the U.S. Borrower and
the Agent with a properly completed and currently effective certificate in either the calendar year
in which each payment is to be made to the undersigned, or in either of the three calendar years
preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

[NAME OF U.S. FACILITY LENDER]

By:

Name:
Title:

Date: , 20



SCHEDULE K-2

FORM OF U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the credit agreement made as of June 4, 2014 and
amended and restated as of March 31, 2016 between Baytex Energy Corp., as Canadian
Borrower, Baytex Energy USA, Inc., as U.S. Borrower, The Bank of Nova Scotia and the other
persons party thereto in their capacity as Lenders and the Agent and relating to the establishment
of certain credit facilities in favour of the Canadian Borrower and the U.S. Borrower (as the
same may be further amended, modified, supplemented or restated, the "Credit Agreement™).

Pursuant to the provisions of Section 8.5(3) of the Credit Agreement, the
undersigned hereby certifies that (a) it is the sole record and beneficial owner of the participation
in respect of which it is providing this certificate, (b) it is not a bank within the meaning of
Section 881(c)(3)(A) of the Code, (c) it is not a 10-percent shareholder of the U.S. Borrower
within the meaning of Section 881(c)(3)(B) of the Code and (d) it is not a controlled foreign
corporation related to the U.S. Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating U.S. Facility Lender with a
certificate of its Non-U.S. Person status on IRS Form W-8BEN (or any successor form,
including IRS Form W-8BEN-E). By executing this certificate, the undersigned agrees that (a) if
the information provided on this certificate changes, the undersigned shall promptly so inform
such U.S. Facility Lender in writing, and (b) the undersigned shall have at al times furnished
such U.S. Facility Lender with a properly completed and currently effective certificate in either
the calendar year in which each payment is to be made to the undersigned, or in either of the
three calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , 201



SCHEDULE K-3

FORM OF U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the credit agreement made as of June 4, 2014 and
amended and restated as of March 31, 2016 between Baytex Energy Corp., as Canadian
Borrower, Baytex Energy USA, Inc., as U.S. Borrower, The Bank of Nova Scotia and the other
persons party thereto in their capacity as Lenders and the Agent and relating to the establishment
of certain credit facilities in favour of the Canadian Borrower and the U.S. Borrower (as the
same may be further amended, modified, supplemented or restated, the "Credit Agreement™).

Pursuant to the provisions of Section 8.5(3) of the Credit Agreement, the
undersigned hereby certifies that (a) it is the sole record owner of the participation in respect of
which it is providing this certificate, (b) its direct or indirect partnersmembers are the sole
beneficial owners of such participation, (¢) with respect such participation, neither the
undersigned nor any of its direct or indirect partners'membersis a bank extending credit pursuant
to a loan agreement entered into in the ordinary course of its trade or business within the
meaning of Section 881(c)(3)(A) of the Code, (d) none of its direct or indirect partners'members
is a 10-percent shareholder of the U.S. Borrower within the meaning of Section 881(c)(3)(B) of
the Code and (e) none of its direct or indirect partnerssmembers is a controlled foreign
corporation related to the U.S. Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating U.S. Facility Lender with IRS
Form W-8IMY (or any successor form) accompanied by one of the following forms from each of
its partners/members that is claiming the portfolio interest exemption: i) an IRS Form W-8BEN
(or any successor form, including IRS Form W-8BEN-E) or ii) an IRS Form W-8IMY (or any
successor form) accompanied by an IRS Form W-8BEN (or any successor form, including IRS
Form W-8BEN-E) from each of such partner'ssmember's beneficial owners that is claiming the
portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if the
information provided on this certificate changes, the undersigned shall promptly so inform such
U.S. Facility Lender and (2) the undersigned shall have at all times furnished such U.S. Facility
Lender with a properly completed and currently effective certificate in either the calendar year in
which each payment is to be made to the undersigned, or in either of the three calendar years
preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.



[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , 20



SCHEDULE K-4

FORM OF U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the credit agreement made as of June 4, 2014 and
amended and restated as of March 31, 2016 between Baytex Energy Corp., as Canadian
Borrower, Baytex Energy USA, Inc., as U.S. Borrower, The Bank of Nova Scotia and the other
persons party thereto in their capacity as Lenders and the Agent and relating to the establishment
of certain credit facilities in favour of the Canadian Borrower and the U.S. Borrower (as the
same may be further amended, modified, supplemented or restated, the "Credit Agreement™).

Pursuant to the provisions of Section 8.5(3) of the Credit Agreement, the
undersigned hereby certifies that (a) it is the sole record owner of the Loan(s) under the U.S.
Facility (as well as any note(s) evidencing such Loan(s) under the U.S. Facility) in respect of
which it is providing this certificate, (b) its direct or indirect partnersmembers are the sole
beneficial owners of such Loan(s) under the U.S. Facility (aswell as any note(s) evidencing such
Loan(s) under the U.S. Facility), (c) with respect to the extension of credit pursuant to the Credit
Agreement or any other Document, neither the undersigned nor any of its direct or indirect
partners'/members is a bank extending credit pursuant to a loan agreement entered into in the
ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code,
(d) none of its direct or indirect partnersmembers is a ten percent shareholder of the U.S.
Borrower within the meaning of Section 881(c)(3)(B) of the Code and (€) none of its direct or
indirect partnersYmembers is a controlled foreign corporation related to the U.S. Borrower as
described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Agent and the U.S. Borrower with IRS Form
W-8IMY (or any successor form) accompanied by one of the following forms from each of its
partners/members that is claiming the portfolio interest exemption: (a) an IRS Form W-8BEN (or
any successor form, including IRS Form W-8BEN-E) or (b) an IRS Form W-8IMY (or any
successor form) accompanied by an IRS Form W-8BEN (or any successor form, including IRS
Form W-8BEN-E) from each of such partner'ssmember's beneficial owners that is claiming the
portfolio interest exemption. By executing this certificate, the undersigned agrees that (i) if the
information provided on this certificate changes, the undersigned shall promptly so inform the
U.S. Borrower and the Agent, and (ii) the undersigned shall have at all times furnished the U.S.
Borrower and the Agent with a properly completed and currently effective certificate in either
the calendar year in which each payment is to be made to the undersigned, or in either of the
three calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.



[NAME OF U.S. FACILITY LENDER]

By:

Name:
Title:

Date: , 201



SCHEDULE L

SUMMARY OF MATERIAL TERMS OF
SECOND LIEN INTERCREDITOR AGREEMENT

For the purposes of this Summary:

"Collateral" means any kind of property, asset, undertakings, rights and interests, whether real, personal,
mixed or profits a prendre, or tangible or intangible, of the Borrowers and their Material Subsidiaries,
whether real, personal or mixed, now or at any time hereafter subject to any Security Interests securing
the First Lien Obligations or the Second Lien Obligations;

"First Lien Obligations' means (a) al of the Obligations, howsoever evidenced, created, incurred or
acquired, whether primary, secondary, direct, contingent, or joint and severa, (b) all Lender Financial
Instrument Obligations, (c) any reimbursement or indemnity obligations of the Borrowers and the
Material Subsidiaries arising under any Document and (d) all expenses and charges, legal and otherwise,
incurred by the First Lien Secured Parties in collecting or enforcing any of the Obligations or the Lender
Financial Instrument Obligations or in realizing on or protecting any security therefor (including without
limitation the security granted pursuant to any Document) to the extent required to be reimbursed by a
Borrower or a Material Subsidiary under any Document;

"First Lien Secured Parties' means, collectively, the Agent, the Lenders and the Hedging Affiliates.
"First Lien Security" means, asthe context requires:
@ the Security;

(b) the Security Interests, rights, interests and benefits created or arising pursuant to such
Security; or

(©) the Collateral charged under or subject to such Security;

"I nsolvency Proceeding" means:;

@ any proceeding for the reorganization, recapitalization or adjustment or marshalling of
the assets or liabilities of a Borrower or any Material Subsidiary, any bankruptcy,
insolvency, receivership, interim receivership or assignment for the benefit of creditors
relating to a Borrower or any Materia Subsidiary or any similar case or proceeding
relative to a Borrower or any Materia Subsidiary including any case proceeding under
the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act
(Canada), the Winding-up and Restructuring Act (Canada), Title 11 of the United States
Code entitled "Bankruptcy" or any comparable law, or any successor bankruptcy law;

(b) any arrangement, liquidation, dissolution, marshaling of assets or liabilities or other
winding up of or relating to a Borrower or any Materia Subsidiary, but excluding any
arrangement under applicable business corporations statutes wholly among solvent
persons and which does not involve the compromise or reduction of any liabilities or
other obligations owing to creditors or any exchange or conversion of indebtedness for
shares or other equity interestsin the capita thereof; or

(©) any other proceeding of any type or nature in which substantialy all claims of creditors
of aBorrower or any Material Subsidiary are determined and any payment or distribution
isor may be made on account of such claims,
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whether any of the foregoing is voluntary or involuntary, partial or complete, and includes any such
proceedings initiated or consented to by a Borrower or any Material Subsidiary;

"PPSAS" means the Personal Property Security Act (Alberta), each other Personal Property Security Act
asin effect in any province or territory of Canada, the Uniform Commercial Code or similar statute asin
effect in any state of the United States or any similar legislation in any other jurisdictions (in each case,
together with the regulations thereunder), as applicable;

"Second Lien Collateral Agent" means the collatera agent or trustee from time to time under and
pursuant to the Second Lien Documents;

"Second Lien Documents' means, collectively, the Second Lien Financing Agreement, the Second Lien
Security Documents and all other agreements, certificates, natices, instruments or other documents which
create, evidence, establish or relate to the Second Lien Obligations;

"Second Lien Obligations' means the Second Lien Debt and all other indebtedness, liabilities and
obligations (present or future, absolute or contingent, matured or not) of the Borrowers and the Material
Subsidiaries to or in favour of the Second Lien Creditors under, pursuant or relating the Second Lien
Financing Agreement and the other Second Lien Documents,

"Second Lien Rights' means, collectively, all of the rights, remedies, interests and powers of any or al
of the Second Lien Creditors:

€) under, pursuant or relating to the Second Lien Financing Agreement, Second Lien
Security or other Second Lien Documents;

(b) in any Insolvency Proceedings; and

(© otherwise available to any or all of the Second Lien Creditors pursuant to applicable laws
to enforce payment and performance of the Second Lien Obligations;

"Second Lien Security" means, asthe context requires:

@ the Second Lien Security Documents;

(b) the Security Interests, rights, interests and benefits created or arising pursuant to such
Second Lien Security Documents; or

(©) the Collateral charged under or subject to such Second Lien Security Documents; and

"Second Lien Security Documents' means any and all assignments, mortgages, debentures, pledges,
guarantees and other security agreements of whatsoever kind now, heretofore, or hereafter executed and
delivered by the Borrowers and the Material Subsidiaries in favour of any or all of the Second Lien
Creditors (including in favour of the Second Lien Collateral Agent) or now, heretofore, or hereafter
existing as security on or against any Collateral in favour of any or all of the Second Lien Creditors
(including in favour of the Second Lien Collateral Agent), in each case, which secure payment or
performance of the Second Lien Obligations.

1. Priority of Security Interests

Any Security Interest now or hereafter held by or for the benefit of the First Lien Secured Parties (or any
of them) shall be senior in right, priority, operation, effect and al other respects to any and all Security
Interests now or hereafter held by or for the benefit of the Second Lien Creditors (or any of them).
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2.

Additional Security Interests

(@

(b)

Until such time as the First Lien Obligations have been unconditionally and irrevocably
repaid in full in cash and the commitments under the Credit Facilities have been
terminated and cancelled, no Borrower nor any Material Subsidiary shall grant or permit
any additional Security Interests on any of its property, assets or undertaking to secure
any Second Lien Obligations unless it has granted, or concurrently therewith grants, a
senior Security Interest on such assets, property or undertaking to secure the First Lien
Obligations.

Unless the First Lien Secured Parties have previously or are concurrently taking action to
effect a registration of afixed charge and the Second Lien Creditors are permitted to do
so under the Second Lien Financing Agreement, the Second Lien Creditors shall not
register any fixed charge against any petroleum and natural gas assets of the Borrowers or
any of the Materia Subsidiaries in respect of or as security for the Second Lien
Obligations until 30 days after they have given to the First Lien Secured Parties written
notice of their intention to register such fixed charge security.

Proceeds

(@

(b)

(©)

In the event of any Insolvency Proceedings the First Lien Secured Parties shall first be
entitled to receive from the proceeds of the Collateral indefeasible payment in full of the
First Lien Obligations in cash before the Second Lien Creditors shall be entitled to
receive and retain any payment or distribution on account of the Second Lien Obligations
or Second Lien Rights from proceeds of the Collateral.

Until such time as the First Lien Obligations have been unconditionally and irrevocably
repaid in full in cash and the commitments under the Credit Facilities have been
terminated and cancelled, and regardless of whether an event described in paragraph (a)
above has occurred, any Collateral or proceeds thereof received by the First Lien Secured
Parties in connection with any disposition of, or collection on, such Collateral following
an enforcement action by either the First Lien Secured Parties or the Second Lien
Creditors shall be applied by the First Lien Secured Parties to the First Lien Obligations,
together with concurrent and permanent reduction of any revolving credit commitment
thereunder in an amount equal to the amount of such payment. After the First Lien
Obligations have been unconditionally and irrevocably repaid in full in cash and the
commitments under the Credit Facilities have been terminated and cancelled, the First
Lien Secured Parties shall deliver to the Second Lien Collateral Agent (for the benefit of
the Second Lien Creditors) any remaining Collateral and any proceeds thereof then held
by them in the same form as received, together with any necessary endorsement or
assignment, or as a court of competent jurisdiction may otherwise direct, to be applied to
the Second Lien Obligations.

If, after the issuance of a notice of an event of default by either the First Lien Secured
Parties or the Second Lien Collateral Agent (or any other agent or trustee on behalf of the
Second Lien Creditors) that has not been rescinded in writing, any First Lien Secured
Party or Second Lien Creditor receives any payment, benefit, Collateral or distribution,
whether voluntary or involuntary, all or part of which payment, benefit, Collateral or
distribution (the "Reallocable Payment") should have been paid to the First Lien
Secured Parties or the Second Lien Creditors, as the case may be, then the applicable
receiving person shall hold the Reallocable Payment received by it in trust for such other
persons (in the case of a payment received by the Second Lien Creditors, in trust for the
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First Lien Secured Parties or in the case of receipt by the First Lien Secured Parties, in
trust for the Second Lien Creditors) and shall forthwith notify and pay to such other
person, in the form received with any necessary endorsement or assignment, the
Reallocable Payment.

4. Standstill

(@

(b)

Subject to Section 4(b) below, unless the First Lien Obligations have been
unconditionally and irrevocably paid and satisfied in full in cash and the commitments
under the Credit Facilities have been terminated and cancelled, no Second Lien Creditor
shall (the following detailed in sections 4(a)(i) to (iii), inclusive, are collectively referred
to herein asthe "Restricted Rights"):

() enforce or exercise, or seek to enforce or exercise, any remedies under any
Second Lien Security or take any proceedings in connection therewith;

(i) ingtitute or commence, or join with any other person (other than the Agent) in
ingtituting or commencing, any Insolvency Proceedings or take any steps or
proceedings in connection therewith; or

(ili)  institute or commence any action or proceeding to enforce, collect or receive
payment of any Second Lien Obligations or exercise any Second Lien Rights to
enforce payment of any Second Lien Obligations, including any action of
enforcement, readlization, foreclosure, collection, seizure, garnishment or
execution (in any case in respect of the Collateral and, for certainty, whether as a
secured or unsecured creditor),

until at least 180 days (the "Standstill Period") after the date the Second Lien Collateral
Agent (or any other agent or trustee on behalf of the Second Lien Creditors) has given to
the First Lien Secured Parties a written notice (i) of the occurrence of an event of default
under and as defined in the Second Lien Financing Agreement, (ii) that repayment of all
of the Second Lien Obligations has been accelerated and (iii) that the Second Lien
Creditors are seeking to enforce, exercise, institute or commence (as the case may be)
their rights againgt the Borrowers and the Material Subsidiaries; provided that in no event
shall any Second Lien Creditors be entitled to enforce or exercise any Restricted Rights
against the Borrowers and the Material Subsidiaries or with respect to the Collateral if,
notwithstanding the expiration of the Standstill Period, the First Lien Secured Parties or
the Agent, as applicable: (i) shall have commenced and be diligently pursuing the
exercise of their rights or remedies with respect to al, substantially all or any material
portion of the Collateral; or (ii) are stayed or otherwise precluded from pursuing the
rights or remedies pursuant to applicable laws or Insolvency Proceedings (including
pursuant to any order made in connection therewith).

Notwithstanding section 4(a) above, the Second Lien Creditors may at any time: (i)
accelerate the Second Lien Obligations in accordance with the Second Lien Financing
Agreement; (ii) file any proof of claim with respect to the Second Lien Obligations or
Second Lien Rights in an Insolvency Proceeding (provided that such proof of claim shall
not include a claim to priority that is equal to or in priority to the First Lien Obligations);
(iii) take any action in order to perfect Security Interests against the Collateral; (iv) file
any necessary responsive or defensive pleadings in opposition to any motion, claim,
adversary proceeding or other pleading made by any person objecting to or otherwise
seeking the disallowance of the claims of any Second Lien Creditor; (v) file any
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pleadings, objections, motions or agreements which assert rights or interests available to
unsecured creditors of the Borrowers and the Material Subsidiaries arising under any
insolvency law or other applicable law, so long as (A) no Restricted Rights are
commenced or exercised and (B) no action or proceeding for enforcement, realization,
foreclosure, collection, seizure, garnishment or execution (in any case in respect of the
Collateral and, for certainty, whether as a secured or an unsecured creditor) is instituted
or commenced; (vi) exercise any of their rights or remedies with respect to the Collatera
(including the Restricted Rights) after the termination of the Standstill Period to the
extent permitted by section 4(a) above; and (vii) vote on any proposal or plan in a manner
consistent with and to the extent not prohibited by the terms set forth in the Second Lien
Intercreditor Agreement, with respect to the Second Lien Obligations, the Second Lien
Rights and the Collateral, in each case, to the extent, but only to the extent, that any of the
foregoing is in compliance with and does not contravene the other provisions of the
Second Lien Intercreditor Agreement and is not adverse to, or does not adversely affect,
the Security Interests in favour of the First Lien Secured Parties or the priority thereof or
the rights or claims of the First Lien Secured Parties.

5. Amendments

(@

(b)

The Documents may be amended, restated, supplemented or otherwise modified in
accordance with their terms, and refinancing Debt in respect of the First Lien Obligations
may be incurred, in each case, without the consent of the Second Lien Creditors;
provided, however, that without the consent of the Second Lien Collateral Agent (on
behalf of the Second Lien Creditors), no such amendment, restatement, supplement,
modification or refinancing (or successive amendments, restatements, supplements,
modifications or refinancings) shall contravene any provision of the Second Lien
Intercreditor Agreement.

The Second Lien Financing Agreement may not be amended, restated, supplemented or
otherwise modified, or entered into, or refinanced except upon prior written notice to the
Agent and then only to the extent such amendment, restatement, supplement or
modification, or the terms of such new Second Lien Financing Agreement, or such
refinancing would not (i) contravene the provisions of the Second Lien Intercreditor
Agreement, (ii) change to earlier dates any scheduled dates for payment of principal or of
interest, (iii) change the redemption, prepayment, repurchase, tender or defeasance
provisions set forth thereunder in a manner that would require a redemption, prepayment,
repurchase, tender or defeasance not required thereunder as of the date hereof, (iv)
modify any financial covenant or negative covenant to make it more restrictive than the
credit agreement to which this Schedule L is attached, or (v) introduce or provide for
covenants, events of default or other provisions that are more onerous or restrictive on the
Loan Parties than the credit agreement to which this Schedule L is attached (unless the
credit agreement to which this Schedule L is attached is amended or deemed amended to
provide the benefit thereof to the First Lien Secured Parties).

6. Default Notices

If the First Lien Secured Parties or the Second Lien Creditors (a) accelerate any Debt under their
respective agreements, (b) commence any action or proceeding to enforce, collect or receive payment of
its respective obligations, or (c) has actual knowledge of the occurrence of a continuing event of default
under their credit facilities, then such person(s) shal, as soon asis practicable in the circumstances with
the occurrence of any of the events referred to above, notify the Second Lien Collateral Agent or the
Agent, as applicable, of such event, together with reasonabl e particulars thereof.
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7. Right to Purchase the First Lien Obligations

Upon the occurrence of: (a) the acceleration of the First Lien Obligations; or (b) the commencement of
any Insolvency Proceedings, then, the Second Lien Creditors shall have 45 days after receiving written
notice of any such occurrence to unconditionally and irrevocably purchase in full in cash all (but not less
than all) of the First Lien Obligations at par (including, without limitation, any accrued and unpaid
interest and fees thereon).

8. DIP Financing

In the event of an Insolvency Proceeding, whether voluntary or involuntary, no Second Lien Creditor
shall propose, agree to provide or support any debtor in possession financing (a"DIP Financing") which
is secured by a charge or other Security Interest that ranks in priority to or pari passu with the Security
Interests in respect of the First Lien Obligations. If a Borrower or any Material Subsidiary obtains DIP
Financing from any Lenders which have a first Security Interest, then the Second Lien Creditors will
consent (and not raise any objection) to such DIP Financing and the Second Lien Collateral Agent (acting
on behalf of the Second Lien Creditors) agrees it will subordinate the Security Interests securing the
Second Lien Obligations to: (i) the Security Interests securing any such DIP Financing and (ii) any
administrative or other court-ordered charges; provided that: (A) the amounts secured by all such charges,
when taken together with the aggregate principal amount of the DIP Financing will not exceed an amount
equal to 20% of the aggregate principal amount of First Lien Obligations outstanding immediately prior
to the commencement of such Insolvency Proceeding), (B) the First Lien Security is subordinated to or
pari passu with such DIP Financing (in which case, the Second Lien Creditors will subordinate the
Second Lien Security in the Collatera to the Liens securing such DIP Financing), (C) the Second Lien
Collateral Agent retains a Security Interest on the Collateral (including proceeds thereof arising after the
commencement of such Insolvency Proceeding) with the same priority as existed prior to the
commencement of such insolvency or liquidation, but subject to the security interests securing any DIP
Financing and any administrative or other court-ordered charges, (D) such DIP Financing does not
compel either Borrower or any of the Material Subsidiaries to seek confirmation of a specific plan or
reorganization for which all or substantially al of the material terms are set forth in the documentation
relating to such DIP Financing and (E) such DIP Financing does not expressly require the sale, liquidation
or disposition of al or any substantial part of the Collatera prior to a default under the DIP Financing
(other than a sale made in accordance with the governing insolvency legisation).

9. Specia Rights and Agreementsin Insolvency Proceedings and Realization Rights

In the event of an Insolvency Proceeding, no Second Lien Creditor shall (a) take, propose, approve or
support any exercise of Restricted Rights or exercise any rights or remedies under any Second Lien
Document or any other rights or remedies or (b) in, or in respect of, any Insolvency Proceeding take,
propose, approve or support any plan or step or action, in either case:

() that is inconsistent with, or could result in a resolution inconsistent with, the application
of proceeds described herein;

(i) that, after giving effect to the application of proceeds described herein, would result in
less than payment in full, in cash, of the First Lien Obligations, including pursuant to any
sale, assignment, transfer, lease, license or other disposition of al or part of the
Collateral;

(iii)  that would amend any fees, charges or rates (including the interest rate) under the First
Lien Obligations, or defer the timing of any payments under the First Lien Obligations,
including the maturity date;
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(iv)  that would result in areduction of the First Lien Obligations;

(V) that contemplates a purchase or exchange of shares or assets of the Borrower by the First
Lien Secured Parties for forgiveness of any First Lien Obligations, including by way of
foreclosure unless the First Lien Secured Parties received payment in full in cash of the
First Lien Obligations; or

(vi)  that interferes with the First Lien Secured Parties rights of set-off, combination or other
similar right,

and the Second Lien Collateral Agent (acting on behalf of the Second Lien Creditors) shall, at the request
of the Agent and to the extent of the legal entitlement of the Second Lien Collateral Agent to do so,
promptly take al steps and actions reasonably requested by the Agent to oppose any such exercise of
Restricted Rights, plan, step or action. In addition to and without limiting the foregoing, each Second
Lien Creditor shall not credit bid in any collateral sale unlessthe First Lien Secured Parties would be paid
in full and in cash as part of the sale transaction.

10.

(@

(b)

(©)

11.

(@

Automatic Release and Subordination of Second Lien Security

If, in connection with the exercise of the First Lien Secured Parties remedies in respect of the
Collateral, the Agent, for itself or on behalf of any of the First Lien Secured Parties, rel eases any
of the First Lien Security on any part of the Collateral or releases any Material Subsidiary from
its obligations under the First Lien Security, then the Second Lien Security, if any, on such
Collateral and the obligations of such Material Subsidiary under the Second Lien Security shall
be automatically, unconditionally and simultaneously released, with no further consent or action
of any Second Lien Creditor. The Second Lien Collateral Agent ( on behalf of the Second Lien
Creditors) promptly shall execute and deliver to the Agent, the Borrowers or such Material
Subsidiary such financing change statements, releases and other documents as the Agent, a
Borrower or such Material Subsidiary may request to effectively confirm such release.

If a subordination or release of the First Lien Security on any part of the Collateral is permitted or
required under both the credit agreement to which this Schedule L is attached and the Second
Lien Financing Agreement, and the Agent executes and delivers a subordination or release of the
First Lien Security in form and substance satisfactory to it, then the Second Lien Security, if any,
on such Collateral shall be automatically, unconditionally and simultaneously subordinated or
released, with no further consent or action of any Second Lien Creditor. The Second Lien
Collateral Agent (on behalf of the Second Lien Creditors) promptly shall execute and deliver to
the Agent, the relevant Borrower or any Materia Subsidiary such financing change statements,
subordination agreements, releases and other documents as the Agent, such Borrower or such
Material Subsidiary may request (which shall bein aform identical, with appropriate conforming
changes, to any such documents delivered by the Agent) to effectively confirm such
subordination or release.

For certainty, the Second Lien Security will continue in the proceeds of any disposition of
Collateral released pursuant to section 10(a) and section 10(b) above, subject to the priorities set
out in the Second Lien Intercreditor Agreement.

No Challenge or Hindrance; Actions to be Consistent with Second Lien Intercreditor Agreement

No Second Lien Creditor shall, in any manner:
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(b)

(©)

(d)

() challenge, contest or bring into question the validity, priority, perfection or enforceability
of any of the First Lien Security nor the validity or enforceability of any of the
Obligations (including any claim filed in respect thereof) nor cause or assist any other
person to take any such action;

(i) take any action that would (A) limit, invalidate, avoid or set aside any First Lien Security
or other Document or any provisions of any Document or (ii) subordinate the priority of
the First Lien Security to the Second Lien Security or grant the Second Lien Security
equal ranking to the First Lien Security;

(iii)  takeany action that would hinder, delay, limit, impede, restrict or prohibit any exercise of
rights or remedies under the Documents, including any sale, lease, exchange, transfer or
other disposition of the Collateral, whether by foreclosure, realization, enforcement or
otherwise;

(iv)  contest, chalenge, protest or object to any foreclosure, enforcement or realization
proceeding or action brought by any First Lien Secured Party or any other exercise by
any First Lien Secured Party of any rights and remedies relating to the Collateral under
the Documents or otherwise (so long as the Second Lien Security attaches to the proceeds
of redization therefrom, subject to the priorities set herein) and each Second Lien
Creditor shall waive any and all rightsit may have as ajunior lien creditor or otherwise to
object to the manner in which the First Lien Secured Parties seek to enforce or collect the
Obligations or the First Lien Security, regardless of whether any action or failure to act
by or on behalf of the Agent or other First Lien Secured Parties is adverse to the interests
of the Second Lien Creditors; or

(v) contest, challenge, protest or object to the forbearance by the First Lien Secured Parties
from bringing or pursuing any foreclosure, enforcement or realization proceeding or
action or any other exercise of any rights or remedies under the Documents or relating to
the Collateral.

In addition to and without limiting the foregoing, each Second Lien Creditor covenants that it
shall act in a manner consistent with and so as to give effect to the terms and conditions of the
Second Lien Intercreditor Agreement, including with respect to the filing of any proof of claimin
any Insolvency Proceedings applicable to a Borrower or any of the Material Subsidiaries.
Without limiting the foregoing, if, in any Insolvency Proceedings, the Second Lien Creditors (or
any agent or trustee on their behalf) fails to file on a timely basis a proof of clam in the proper
form on account of the Second Lien Obligations, the Agent will be irrevocably authorized by the
Second Lien Intercreditor Agreement (but not required) to file such a proof of claim on behalf of
the Second Lien Creditors.

By accepting the benefits of the Collateral, each Second Lien Creditor agrees to be bound by the
terms of the Second Lien Intercreditor Agreement.

Neither the Agent nor any First Lien Secured Party shall oppose or seek to challenge any claim
by any Second Lien Creditor for allowance or payment in any Insolvency Proceeding of Second
Lien Obligations consisting of post-petition interest, fees or expenses to the extent of the value of
the Second Lien Obligations on the Collateral; provided that if the Agent or any First Lien
Secured Party shall have made any such claim, such claim (i) shall have been approved or (ii) will
be approved contemporaneously with the approval of any such claim by any applicable Second
Lien Creditor.
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12. Power of Attorney

The Second Lien Creditors shall irrevocably constitute and appoint the Agent as its true and lawful
attorney, with full power of substitution, to take any action or step which it is required to take herein in
the name of the applicable Second Lien Creditors whenever and wherever the Second Lien Creditors fail
to take any action required hereunder, and such appointment of the Agent as the Second Lien Creditors
attorney shall be coupled with an interest and be irrevocable.

13. Separate Grants of Security; Separate Classes

In any Insolvency Proceeding which requires the classification of claims of creditors for voting purposes
on any proposa under the Bankruptcy and Insolvency Act (Canada) (a "Proposal") or a plan of
compromise, arrangement or reorganization (each, a "Plan"), the parties hereto agree that the Borrowers
and the Material Subsidiaries shall establish separate classes for the claims of the First Lien Secured
Parties and the Second Lien Creditors in recognition of their different interests. Each Second Lien
Creditor agrees that the grants of Security Interests on the Collateral pursuant to the First Lien Security
and the Second Lien Security constitute two separate and distinct grants of Security Interests, that the
First Lien Secured Parties and the Second Lien Creditors do not share a "commonality of interest" with
respect to their claims, and that the Second Lien Creditors will not object to any such classification. If it
is held that the claims of the First Lien Secured Parties and the Second Lien Creditors in respect of the
Collateral constitute one secured claim or class of creditors, then each Second Lien Creditor agrees that
al digtributions shall be made as if there were separate classes of senior and junior claims against the
Borrowers and the Material Subsidiaries in respect of the Collateral including, to the extent the aggregate
value of the Collateral is sufficient (excluding the Second Lien Obligations), the payment to the First Lien
Secured Parties of post-filing interest in addition to the amounts distributed to the First Lien Secured
Parties in respect of principal, pre-filing interest and other claims prior to any distribution being made to
any Second Lien Creditor, and each Second Lien Creditor agrees to hold in trust and turn over to the
Agent, for itself and on behalf of the First Lien Secured Parties, amounts otherwise received or receivable
by it to the extent necessary to effectuate the intent of this sentence, even if such turnover has the effect of
reducing the claim or recovery of any Second Lien Creditor.

14. Governing Law

The Second Lien Intercreditor Agreement shall be governed by and construed in accordance with the laws
of the Province of Alberta and the federal laws of Canada applicable therein.
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	Article 1  INTERPRETATION
	1.1 UDefinitions
	(1) In this Agreement, unless something in the subject matter or context is inconsistent therewith:
	(a) for Canadian Dollars:
	[redacted]; and
	for United States Dollars:  [redacted],
	[redacted],
	(a) all applicable provisions of laws, statutes, rules and regulations from time to time in effect of any Governmental Authority (including, Regulations T, U and X, which is applicable to such person, transaction or event); and
	(b) all Governmental Authorizations to which the person is a party or by which it or its property is bound or having application to the transaction or event.
	(a) the above rates per annum applicable to Libor Loans are expressed on the basis of a year of 360 days and the above rates per annum applicable to all other Loans are expressed on the basis of a year of 365 days;
	(b) standby fees shall be calculated daily on the unutilized portion of each Canadian Credit Facility and the U.S. Facility and be payable quarterly in arrears;
	(c) issuance fees for Non-Financial LCs shall be [redacted]% of the rate specified above; provided that, if any such Non-Financial LC is determined by OSFI or any other applicable Governmental Authority having jurisdiction to not be a Non-Financial LC...
	(d) subject as provided in subparagraph (g) below of this proviso, changes in the Applicable Pricing Rate shall be effective in accordance with Section 8.7;
	(e) from the date hereof to and including December 31, 2018:
	(i) if the Senior Secured Debt to EBITDA Ratio shall be less than [redacted], each of the above rates per annum applicable to Loans under the Credit Facilities shall be increased by [redacted]% per annum; and (ii) standby fees in respect of the Credit...
	(ii) if the Senior Secured Debt to EBITDA Ratio shall be greater than or equal to [redacted], each of the above rates per annum applicable to Loans under the Credit Facilities shall be increased by [redacted]% per annum; and (ii) standby fees in respe...

	(f) from the date hereof until the next delivery by the Canadian Borrower to the Agent of a Compliance Certificate in accordance with Section 10.1(e)(iv), the Senior Secured Debt to EBITDA Ratio shall be as set forth in the pro forma Compliance Certif...
	(g) changes in the Applicable Pricing Rate resulting from the amendment and restatement of the Original Credit Agreement pursuant to the terms hereof shall, except in the case of Bankers' Acceptances and BA Equivalent Advances outstanding at the time ...
	(h) without duplication of interest on overdue amounts as provided in Section 5.8, the above rates per annum applicable to Loans under the Credit Facilities shall increase by [redacted]% per annum during the continuance of any Event of Default (howeve...
	(a) a Lender;
	(b) an Affiliate of a Lender; or
	(c) a person or an Affiliate of a person that administers or manages a Lender.
	(a) issued by the Government of Canada or an instrumentality or agency thereof and guaranteed fully as to principal, premium, if any, and interest by the Government of Canada;
	(b) issued by a province of Canada, or an instrumentality or agency thereof, which has a long term debt rating of at least A by S&P, A2 by Moody's, or A by DBRS; or
	(c) term deposits, guaranteed investment certificates, certificates of deposit, bankers' acceptances or bearer deposit notes, in each case, of any Canadian chartered bank which has a long term debt rating of at least A+ by S&P, A1 by Moody's, or A (hi...
	(a) in relation to a Bankers' Acceptance accepted by a Schedule I Lender, the CDOR Rate;
	(b) in relation to a Bankers' Acceptance accepted by a Schedule II Lender or Schedule III Lender, the lesser of:
	(i) the Discount Rate then applicable to bankers' acceptances having identical issue and comparable maturity dates as such Bankers' Acceptances, accepted by such Schedule II Lender or Schedule III Lender; and
	(ii) the CDOR Rate plus 0.10% per annum,

	(c) in relation to a BA Equivalent Advance:
	(i) made by a Schedule I Lender or Alberta Treasury Branches, the CDOR Rate;
	(ii) made by a Schedule II Lender or Schedule III Lender, the rate determined in accordance with subparagraph (b) of this definition; and
	(iii) made by any other Lender, the CDOR Rate plus 0.10% per annum.

	(a) with respect to a Canadian Credit Facility: (i) in respect of a Libor Loan, a day on which banks are open for business in Calgary, Alberta, Toronto, Ontario, New York, New York and London, England, and (ii) for all other purposes, shall mean a day...
	(b) with respect to the U.S. Facility: (i) in respect of a Libor Loan, a day on which banks are open for business in Calgary, Alberta, Toronto, Ontario, Houston, Texas, New York, New York and London, England, and (ii) for all other purposes, shall mea...
	(a) the rate of interest per annum established from time to time by the Agent as the reference rate of interest for the determination of interest rates that the Agent will charge to customers of varying degrees of creditworthiness in Canada for Canadi...
	(b) the One Month CDOR Rate, plus 1.00% per annum,
	(a) daylight credit associated with wire transfers;
	(b) daylight credit associated with inter-account transfers; and
	(c) daylight credit for foreign exchange settlement.
	(a) any person or persons acting jointly or in concert (within the meaning ascribed to such phrase in the Securities Act (Alberta)) shall beneficially own or control, directly or indirectly, Voting Shares in the capital of the Canadian Borrower which ...
	(b) other than in the case of an Excluded Replacement, individuals who were elected as members of the board of directors of the Canadian Borrower by the most recent resolutions of the shareholders of the Canadian Borrower shall no longer constitute a ...
	(c) other than in the case of an Excluded Replacement, individuals who were members of the board of directors of the Canadian Borrower immediately prior to resolutions of the shareholders of the Canadian Borrower relating to the election of directors ...
	(d) if and for so long as there are any Obligations under the U.S. Facility and the U.S. Facility has not been fully cancelled, the U.S. Borrower ceases to be a Wholly-Owned Subsidiary at any time.
	(a) any value attributed to intangible assets (such as, but not limited to, goodwill, patents, trademarks, intellectual property, organization expenses, trade names, deferred costs and deferred charges); and
	(b) minority interests,
	in either case, as shown on the consolidated balance sheet of the Canadian Borrower and determined in accordance with GAAP.
	(a) the obligations under, pursuant or relating to such debentures and the indenture or agreement governing such debentures shall be unsecured obligations of the Canadian Borrower, and no Subsidiary thereof shall have provided a Guarantee or any finan...
	(b) an initial final maturity, or due date in respect of repayment of principal, which is after each Maturity Date in effect at the time such debentures are issued;
	(c) no scheduled or mandatory payments, redemptions or purchases of principal thereunder (other than acceleration following an event of default in regard thereto or payments which can be satisfied by the delivery of common shares in the capital of the...
	(d) upon and during the continuance of any Event of Default or acceleration of the time for payment of any of the Obligations, Cash Management Obligations or Lender Financial Instrument Obligations which has not been rescinded, (i) all amounts payable...
	(e) upon any distribution of the assets of the Canadian Borrower on any dissolution, winding up, total liquidation or reorganization of such person (whether in bankruptcy, insolvency or receivership proceedings or upon an assignment for the benefit of...
	(f) a default, event of default under, or acceleration of the time for repayment of, any Debt (including any of the Obligations, Cash Management Obligations and Lender Financial Instrument Obligations) or enforcement of the rights and remedies by the ...
	(i) cause a default or event of default (with the passage of time or otherwise) under such debentures or the indenture or agreement governing the same; or
	(ii) cause or permit the obligations under, pursuant or relating to such debentures to be due and payable prior to the stated maturity thereof;

	(g) except during an event of default under and as defined in the indenture or agreement governing such debentures, payments of principal due and payable under, pursuant or relating to such debentures can be satisfied, at the option of the Canadian Bo...
	(h) except during an event of default under and as defined in the indenture or agreement governing such debentures, payments of interest due and payable under, pursuant or relating to such debentures can be satisfied, at the option of the Canadian Bor...
	(i) accepts delivery from the Canadian Borrower of such common shares;
	(ii) accepts bids with respect to, and consummates sales of, such common shares, each as the Canadian Borrower shall direct in its absolute discretion; and
	(iii) uses the proceeds received from such sale of common shares to satisfy such interest,

	(a) indebtedness of X and its Subsidiaries for borrowed money;
	(b) obligations of X and its Subsidiaries arising pursuant or in relation to:  (i) bankers' acceptances (including payment and reimbursement obligations in respect thereof), or (ii) letters of credit and letters of guarantee supporting obligations whi...
	(c) obligations of X and its Subsidiaries with respect to drawings under all other letters of credit and letters of guarantee;
	(d) obligations of X and its Subsidiaries under Guarantees, indemnities, assurances, legally binding comfort letters or other contingent obligations relating to the indebtedness or other obligations of any other person which would otherwise constitute...
	(e) (i) all indebtedness of X and its Subsidiaries representing the deferred purchase price of any property to the extent that such indebtedness is or remains unpaid after the expiry of the customary time period for payment, provided however that such...
	(f) all Attributable Debt of X and its Subsidiaries other than in respect of (i) leases of office space or (ii) operating leases under IFRS and, at the option of the Canadian Borrower, any present or future lease that would have been characterized as ...
	(g) Prepaid Obligations of X and its Subsidiaries;
	(h) accounts payable to trade creditors and accrued liabilities incurred in the ordinary course of business;
	(i) current taxes payable and future taxes;
	(j) dividends or other equity distributions payable;
	(k) accrued interest payable;
	(l) liabilities in respect of deferred reclamation costs, allowances for dismantlement and site restoration and other deferred credits and liabilities;
	(m) non-cash liabilities resulting from marking-to-market the outstanding Financial Instruments of X and its Subsidiaries to the extent reflected in a consolidated balance sheet of X (but, for certainty, any amounts then due and remaining payable unde...
	(n) such other similar liabilities as may be agreed by all of the Lenders from time to time; and
	(o) liabilities for principal and interest pursuant to any Convertible Debentures,
	(a) that has failed to fund any payment or its portion of any Loans required to be made by it hereunder or to purchase any participation required to be purchased by it hereunder and under the other Documents;
	(b) that has notified a Borrower, the Agent or any Lender (verbally or in writing) that it does not intend to or is unable to comply with any of its funding obligations under this Agreement or has made a public statement to that effect or to the effec...
	(c) that has failed, within 3 Banking Days after written request by the Agent or a Borrower, to confirm in writing to the Agent and the applicable Borrower that it will comply with the terms of this Agreement relating to its obligations to fund prospe...
	(d) that has otherwise failed to pay over to the Agent, a Fronting Lender, the U.S. Facility Fronting Lender or any other Lender any other amount required to be paid by it hereunder within 3 Banking Days of the date when due, unless the subject of a g...
	(e) in respect of which a Lender Insolvency Event or a Lender Distress Event has occurred in respect of such Lender or its Lender Parent;
	(f) that is generally in default of its obligations under other existing credit or loan documentation under which it has commitments to extend credit; or
	(g) that has, or that has a Lender Parent that has, become the subject of a Bail-In Action.
	(a) the declaration, payment or setting aside for payment of any dividend or other distribution on or in respect of any shares in the capital of the Canadian Borrower or any Subsidiary which is not a Wholly-Owned Subsidiary (including any return of ca...
	(b) the redemption, retraction, purchase, retirement or other acquisition, in whole or in part, of any shares in the capital of the Canadian Borrower or any Subsidiary which is not a Wholly-Owned Subsidiary or any securities, instruments or contractua...
	(c) the making of any loan or advance or any other provision of credit to any shareholder of the Canadian Borrower or any Subsidiary which is not a Wholly-Owned Subsidiary;
	(d) the payment of any principal, interest, fees or other amounts on or in respect of any loans, advances or other Debt owing at any time by the Canadian Borrower to any shareholder of the Canadian Borrower, Affiliates of the Canadian Borrower or shar...
	(e) (i) the payment of any amount, (ii) the sale, transfer, lease or other disposition of any property or assets, or (iii) any granting or creation of any rights or interests, at any time, by the Canadian Borrower or any Subsidiary to or in favour of ...
	(a) an Advance of a Canadian Prime Rate Loan, U.S. Base Rate Loan or Libor Loan;
	(b) the issue of Bankers' Acceptances (or the making of a BA Equivalent Advance in lieu thereof) other than as a result of Conversions or Rollovers; or
	(c) the issue of a Letter of Credit.
	(a) Interest Expense, to the extent deducted in determining Net Income;
	(b) all amounts deducted in the calculation of Net Income in respect of the provision for income taxes (in accordance with GAAP);
	(c) all amounts deducted in the calculation of Net Income in respect of non-cash items, including depletion, depreciation, amortization, future taxes and non-cash losses resulting from marking-to-market the outstanding Financial Instruments of the Can...
	(d) all amounts deducted in the calculation of Net Income in respect of equity loss and extraordinary and non-recurring losses; and
	(e) all amounts which would otherwise constitute EBITDA which are attributable to (i) assets acquired in such period or (ii) shares or other ownership interests in a person which becomes a Subsidiary of the Canadian Borrower acquired in such period (a...
	(f) all amounts included in the calculation of Net Income in respect of equity income or attributable to minority interests and extraordinary and non-recurring income and gains;
	(g) to the extent included in Net Income, non-cash gains resulting from marking-to-market the outstanding Financial Instruments of the Canadian Borrower and its Subsidiaries for such period (in accordance with GAAP)
	(h) cash payments in respect of non-cash items added back in computing EBITDA in prior periods;
	(i) all amounts included in the calculation of Net Income in respect of refunds for income taxes (in accordance with GAAP); and
	(j) EBITDA attributable to (i) assets sold, transferred or otherwise disposed of in such period or (ii) shares or other ownership interests in a Subsidiary of the Canadian Borrower sold, transferred or otherwise disposed of in such period, if, but onl...
	(a) any claim by a Governmental Authority for enforcement, clean up, removal, response, remedial or other actions or damages pursuant to any Environmental Laws; and
	(b) any claim by a person seeking damages, contribution, indemnification, cost recovery, compensation or injunctive or other relief resulting from or relating to Hazardous Materials, including any Release thereof, or arising from alleged injury or thr...
	(a) all interest of the Borrowers and their Subsidiaries accrued or payable in respect of such period, including capitalized interest and imputed interest with respect to lease obligations;
	(b) all fees of the Borrowers and their Subsidiaries (including standby and ticking fees, acceptance and stamping fees in respect of bankers' acceptances and fees payable in respect of letters of credit, letters of guarantee and similar instruments bu...
	(c) any difference between the face amount and the discount proceeds of any bankers' acceptances, commercial paper and other obligations of the Borrowers or any Subsidiary issued at a discount, prorated (as required) over such period; and
	(d) all net amounts charged or credited to interest expense under any Interest Hedging Agreements in respect of such period,
	(a) with respect to each Canadian Prime Rate Loan and U.S. Base Rate Loan, the first Banking Day of each calendar month;
	(b) with respect to each Libor Loan, the last day of each applicable Interest Period and, if any Interest Period is longer than 3 months, the last Banking Day of each 3 month period during such Interest Period; and
	(c) with respect to each Letter of Credit, each day on which the applicable fees and charges in respect of each such Letter of Credit are payable pursuant to Section 7.11,
	(a) with respect to each Canadian Prime Rate Loan and U.S. Base Rate Loan, the period commencing on the applicable Drawdown Date or Conversion Date, as the case may be, and terminating on the date selected by the relevant Borrower hereunder for the Co...
	(b) with respect to each Bankers' Acceptance, the period selected by the Canadian Borrower hereunder and being of 1, 2, 3 or 6 months' duration, subject to market availability, (or, subject to the agreement of all of the applicable Lenders, a longer o...
	(c) with respect to each Libor Loan, the period selected by the relevant Borrower and being of 1, 2 or 3 months' duration (or, subject to the agreement of all of the applicable Lenders, a longer or shorter period) commencing on the applicable Drawdown...
	(d) with respect to each Letter of Credit, the period commencing on the date of issuance of such Letter of Credit and terminating on the last day the Letter of Credit is outstanding,
	(a) is dissolved (other than pursuant to a consolidation, amalgamation or merger);
	(b) becomes insolvent, is deemed insolvent by applicable law or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due;
	(c) makes a general assignment, arrangement or composition with or for the benefit of its creditors;
	(d) (i) institutes, or has instituted against it by a regulator, supervisor or any similar Governmental Authority with primary insolvency, rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or organization or th...
	(e) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or merger);
	(f) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or a substantial portion of all of its assets;
	(g) has a secured party take possession of all or a substantial portion of all of its assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and ...
	(h) causes or is subject to any event with respect to it which, under the applicable law of any jurisdiction, has an analogous effect to any of the events specified in subparagraphs (a) to (g) above, inclusive; or
	(i) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing.
	(a) the rate of interest per annum (rounded upward to the nearest whole multiple of 1/100th of 1.00%), expressed on the basis of a year of 360 days, determined by the Agent at approximately 11:00 a.m. (London, England time) on the second Banking Day p...
	(b) with respect to Libor Loans under the U.S. Facility made by any U.S. Facility Lender, the Libor Rate shall be the quotient of (i) the rate determined as set forth in subparagraph (a) above divided by (ii) a percentage equal to (A) 100% minus (B) t...
	(a) during the continuance of a Default or an Event of Default, two or more Lenders, the Rateable Portions of all Outstanding Principal of which are, in the aggregate, at least 66⅔% of all Outstanding Principal; and
	(b) at any other time, two or more Lenders, the Commitments of which are, in the aggregate, at least 66⅔% of the Commitments of all Lenders hereunder,
	provided that, notwithstanding the foregoing:
	(i) for the purposes of determining the Rateable Portions of the Outstanding Principal under the Canadian Credit Facilities during the continuance of a Default or Event of Default, such Rateable Portions shall be determined as if an Acceleration had o...
	(ii) matters that affect only one of the Credit Facilities and which require the consent of a "Majority of the Lenders" shall require the consent of a Majority of the Lenders which are Lenders under that Credit Facility.

	(a) the financial condition of the Canadian Borrower on a consolidated basis and taken as a whole;
	(b) the ability of either of the Borrowers or any of their Subsidiaries to observe or perform their respective obligations under the Documents to which it is a party or the validity or enforceability of such Documents or any material provision thereof...
	(c) the property, business, operations, liabilities or capitalization of the Canadian Borrower and its Subsidiaries on a consolidated basis and taken as a whole.
	(a) has consolidated assets equal to or greater than 5.0% of the Consolidated Assets;
	(b) has consolidated net income equal to or greater than 5.0% of Net Income;
	(c) has provided a Guarantee of any Debt, Financial Instrument Obligations or Cash Management Obligations or Convertible Debentures; or
	(d) is designated as a Designated Material Subsidiary pursuant to Section 11.1(4),
	(a) for Canadian Dollars:
	[redacted]; and
	(b) for United States Dollars:
	[redacted],
	(a) rights to explore for, drill for and produce, take, save or market Petroleum Substances;
	(b) rights to a share of the production of Petroleum Substances;
	(c) rights to a share of the proceeds of, or to receive payments calculated by reference to the quantity or value of, the production of Petroleum Substances;
	(d) rights to acquire any of the rights described in subparagraphs (a) through (c) of this definition;
	(e) interests in any rights described in subparagraphs (a) through (d) of this definition; and
	(f) all extensions, renewals, replacements or amendments of or to the foregoing items described in subparagraphs (a) through (e) of this definition;
	(a) the person to which the Tax, claim or Security Interest being contested is relevant (and, in the case of a Subsidiary, the Canadian Borrower on a consolidated basis) has established reasonable reserves therefor if and to the extent required by GAAP;
	(b) proceeding with such contest does not have, and would not reasonably be expected to have, a Material Adverse Effect; and
	(c) proceeding with such contest will not create a material risk of sale, forfeiture or loss of, or interference with the use or operation of, a material part of the proved, producing reserves of Petroleum Substances of the Canadian Borrower and its S...
	(a) a sale or disposition by a Borrower or such Subsidiary in the ordinary course of business and in accordance with sound industry practice of tangible personal property that is obsolete, no longer useful for its intended purpose or being replaced in...
	(b) a sale or disposition of assets (including Voting Shares and other shares or ownership interests) by a Subsidiary of a Borrower to a Borrower, by a Subsidiary to a Material Subsidiary which is a Wholly-Owned Subsidiary and by a Borrower to a Mater...
	(c) a sale or disposition by a Borrower or any Subsidiary thereof of its interest in machinery, equipment or other tangible personal property for which Purchase Money Obligations were incurred and which obligations are fully repaid concurrently with s...
	(d) a sale or disposition by any of them of P&NG Rights and P&NG Leases resulting from any pooling, unit or farm-out agreement entered into in the ordinary course of business and in accordance with sound industry practice when, in its reasonable judgm...
	(e) any other sale or disposition of assets of a Borrower or a Subsidiary, provided that such sale or disposition: (i) does not include any P&NG Leases or P&NG Rights (for certainty, such restriction does not include and is not intended to apply to sa...
	(a) liens for taxes, assessments or governmental charges not at the time due or delinquent or, if due or delinquent, the validity of which is being contested at the time by a Permitted Contest;
	(b) deemed liens and trusts arising by operation of law in connection with workers' compensation, employment insurance and other social security legislation, in each case, which secure obligations not at the time due or delinquent or, if due or delinq...
	(c) liens under or pursuant to any judgment rendered, or claim filed, against a Borrower or a Subsidiary, which a Borrower or such Subsidiary (as applicable) shall be contesting at the time by a Permitted Contest;
	(d) undetermined or inchoate liens and charges incidental to construction, maintenance or current operations which have not at such time been registered or filed pursuant to applicable law against a Borrower or a Subsidiary or the subject property or ...
	(e) liens incurred or created in the ordinary course of business and in accordance with sound industry practice in respect of the exploration, development or operation of P&NG Rights, related production or processing facilities in which such person ha...
	(f) liens for penalties arising under non-participation or independent operations provisions of operating or similar agreements in respect of a Borrower's or any Subsidiary's P&NG Rights, provided that such liens do not materially detract from the val...
	(g) any right of first refusal in favour of any person granted in the ordinary course of business with respect to all or any of the P&NG Rights of a Borrower or any Subsidiary;
	(h) easements, rights of way, servitudes or other similar rights in land (including, without in any way limiting the generality of the foregoing, rights of way and servitudes for railways, sewers, drains, gas and oil and other pipelines, gas and water...
	(i) security given by a Borrower or a Subsidiary to a public utility or any municipality or governmental or other public authority when required by such utility or municipality or other authority in connection with the operations of such Borrower or s...
	(j) the reservation in any original grants from the Crown of any land or interests therein and statutory exceptions and reservations to title;
	(k) any encumbrance or agreement now in effect relating to pooling or a plan of unitization affecting the property of any Borrower or any Subsidiary, or any part thereof;
	(l) royalties, net profits and other interests and obligations arising in accordance with standard industry practice and in the ordinary course of business, under P&NG Leases in which a Borrower or a Subsidiary have any interest;
	(m) Security Interests in favour of the Lenders or the Agent on behalf of the Lenders;
	(n) the Security;
	(o) any operating lease entered into in the ordinary course of business; provided that the same is not a Sale-Leaseback;
	(p) Security Interests:
	(i) created, incurred or assumed to secure any Purchase Money Obligations; provided that, the foregoing Security Interests are limited to the property or assets purchased or acquired and the proceeds thereof; and
	(ii) which are not otherwise Permitted Encumbrances; provided that, such Security Interests do not attach generally to all or substantially all of the undertaking, assets and property of a Borrower or any Subsidiary (such as a Security Interest in the...
	provided that, the aggregate amount of obligations secured thereby does not at any time exceed the Threshold Amount (or the Equivalent Amount thereof in Canadian Dollars or the equivalent thereof in any other currency);

	(q) Security Interests in favour of the Second Lien Creditors in respect of Second Lien Debt for so long as such Security Interests shall be subordinated and postponed to the Security Interests constituted by the Security in accordance with, and shall...
	(r) any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part, of any Security Interest referred to in the preceding subparagraphs (a) to (q) inclusive of this definition, so long as any such ext...
	(a) in respect of the Canadian Syndicated Facility and Drawdowns, Conversions, Rollovers and Loans and other amounts payable thereunder, the product obtained by multiplying that amount by the quotient obtained by dividing (i) that Lender's Canadian Sy...
	(b) in respect of the Operating Facility and Drawdowns and Loans and other amounts payable thereunder, the product obtained by multiplying that amount by the quotient obtained by dividing (i) that Lender's Operating Facility Commitment by (ii) the agg...
	(c) in respect of the U.S. Facility and Drawdowns, Conversions, Rollovers and Loans and other amounts payable thereunder, the product obtained by multiplying that amount by the quotient obtained by dividing (i) that Lender's U.S. Facility Commitment b...
	(a) with respect to any Libor Loan, the continuation of all or a portion of such Loan (subject to the provisions hereof) for an additional Interest Period subsequent to the initial or any subsequent Interest Period applicable thereto;
	(b) with respect to Bankers' Acceptances, the issuance of new Bankers' Acceptances or the making of new BA Equivalent Advances (subject to the provisions hereof) in respect of all or any portion of Bankers' Acceptances (or BA Equivalent Advances made ...
	(c) with respect to Letters of Credit, the extension or replacement of an existing Letter of Credit, provided the beneficiary thereof (including any successors or permitted assigns thereof) remains the same, the maximum amount available to be drawn th...
	(a) the aggregate amount of all Permitted Asset Sale Proceeds from the date hereof to the applicable date of determination,
	(b) the sum of: (i) the amount by which the Outstanding Principal exceeds U.S.$250,000,000 as at the applicable date of determination UplusU (ii) the aggregate amount of Permitted Asset Sale Proceeds previously used to redeem, retire, purchase or othe...
	(a) a person that is designated under, listed on, or owned or controlled by a person designated under or listed on, or acting on behalf of a person designated under or listed on, any Sanctions List;
	(b) a person that is located in, incorporated under the laws of, or owned or (directly or indirectly) controlled by, or acting on behalf of, a person located in or organized under the laws of a country or territory that is the target of country-wide o...
	(c) a person that is otherwise a target of Sanctions ("target of Sanctions" signifying a person with whom a person or other national of a Sanctions Authority would be prohibited or restricted by law from engaging in trade, business or other activities...
	(d) any other person to which one or more Lenders would not be permitted to make a loan, or provide funding, in accordance with the Sanctions, or otherwise deal with pursuant to the Sanctions.
	(a) the aggregate principal amount thereof outstanding at any one time shall not exceed, in the aggregate, U.S.$500,000,000;
	(b) the proceeds thereof are used solely to redeem, retire, defease, purchase, prepay or otherwise acquire for value Notes and Other Unsecured Debt;
	(c) an initial final maturity in respect of repayment of principal later than one years after the then latest Maturity Date in effect at the time such Second Lien Debt is created, incurred, assumed or guaranteed;
	(d) no scheduled cash principal payments thereunder prior to the first anniversary after the then latest Maturity Date in effect at time such Second Lien Debt is created, incurred or issued;
	(e) no Default or Event of Default is continuing at the time creation, incurrence or issuance of such Debt or would exist immediately therafter;
	(f) no mandatory redemption, purchase for cancellation or other repayment thereof (including any defeasance) in a circumstance when the Canadian Borrower is not also required to repay all Obligations and Lender Financial Instrument Obligations prior t...
	(g) no cross-default to other Debt (as opposed to a cross-acceleration thereto or a payment default on maturity) or any maintenance financial tests (as opposed to an incurrence test); and
	(h) such Debt is subject to a Second Lien Intercreditor Agreement.
	(a) the principal amount (or accreted value, if applicable) of such permitted refinancing indebtedness does not exceed the maximum principal amount (or accreted value, if applicable) of the then current Second Lien Debt (excluding, for certainty all a...
	(b) such permitted refinancing indebtedness has a final maturity date not earlier than the later of (i) the then latest Maturity Date in effect and (ii) the final maturity date of the Second Lien Debt being extended, refinanced, renewed, replaced, def...
	(c) such permitted refinancing indebtedness is subject to the terms of the Second Lien Intercreditor Agreement;
	(d) the covenants and terms of such permitted refinancing indebtedness are no more restrictive, taken as a whole, than the terms of the Second Lien Financing Agreement in respect of the Second Lien Debt being extended, refinanced, renewed, replaced, d...
	(e) such permitted refinancing indebtedness otherwise meets the requirements of the definition of Second Lien Debt.
	(a) (i) deposits or transfers of cash, marketable securities or other financial assets or (ii) rights of set-off or (iii) other preferential arrangements, which in any case are made, created or entered into, as the case may be, for the purpose of or h...
	(b) the rights of lessors under capital leases and any other lease financing; and
	(c) absolute assignments of accounts receivable, except for absolute assignments of accounts receivable made in conjunction with a sale of related P&NG Rights which is permitted by the provisions hereof.
	(a) the Obligations and, to the extent the same are due and payable and have not been paid as and when required by the Financial Instrument governing the same, the Lender Financial Instrument Obligations; and
	(b) the obligations secured by the Permitted Encumbrances referenced in subparagraph (p) (and, to the extent relevant to such subparagraph, subparagraph (r)) of the definition thereof.
	(a) any corporation of which at least a majority of the outstanding shares having by the terms thereof ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether at the time shares of any other cla...
	(b) any partnership of which, at the time, X, or one or more of its Subsidiaries, or X and one or more of its Subsidiaries: (i) directly, indirectly or beneficially own or control more than 50% of the income, capital, beneficial or ownership interests...
	(c) any other person of which at least a majority of the income, capital, beneficial or ownership interests (however designated) are at the time directly, indirectly or beneficially owned or controlled by X, or one or more of its Subsidiaries, or X an...
	(a) U.S.$ 35,000,000; and
	(b) 1.5% of Consolidated Tangible Assets (expressed in United States Dollars).
	(a) (i) in the case of a Canadian Credit Facility, the rate of interest per annum established from time to time by the Agent as the reference rate of interest for the determination of interest rates that the Agent will charge to customers of varying d...
	(b) the rate of interest per annum for such day or, if such day is not a Banking Day, on the immediately preceding Banking Day, equal to the sum of the Federal Funds Rate (expressed for such purpose as a yearly rate per annum, on the basis of a year o...
	(c) the Libor Rate (expressed for such purpose as a yearly rate per annum, on the basis of a year of 365 days, in accordance with Section 5.4) for a period of 1 month on such day (or in respect of any day that is not a Banking Day, such Libor Rate in ...
	(a) a corporation, all of the issued and outstanding shares in the capital of which are beneficially held by:
	(i) X;
	(ii) X and one or more corporations, where all of the issued and outstanding shares in the capital of such corporations are held by X; or
	(iii) two or more corporations, where all of the issued and outstanding shares in the capital of such corporations are held by X;

	(b) a corporation which is a Wholly-Owned Subsidiary of a corporation that is a Wholly-Owned Subsidiary of X;
	(c) a partnership, all of the partners of which are X and/or Wholly-Owned Subsidiaries of X; or
	(d) any person of which all of the income, capital, beneficial and ownership interests (however designated) are beneficially owned and controlled by X and/or Wholly-Owned Subsidiaries of X,


	1.2 UHeadings; Articles and Sections
	1.3 UNumber; persons; including; successors; in writing
	1.4 UAccounting Principles
	(1) Wherever in this Agreement reference is made to GAAP, such reference shall be deemed to be to the recommendations at the relevant time of the Canadian Institute of Chartered Accountants, or any successor institute, applicable on a consolidated bas...
	(2) If the Canadian Borrower, the Agent or the Lenders determine at any time that any amount required to be determined hereunder would be materially different if such amount were determined in accordance with:
	(a) GAAP applied by the Canadian Borrower in respect of its financial statements on June 4, 2014 ("Old GAAP"), rather than
	(b) GAAP subsequently in effect and applied by the Canadian Borrower in respect of its financial statements and utilized for purposes of determining such amount,

	(3) If the Canadian Borrower adopts a change in an accounting policy in the preparation of its financial statements in order to conform to accounting recommendations, guidelines, or similar pronouncements, or legislative requirements, and such change ...
	(4) Upon the delivery of a written notice pursuant to Section 1.4(2) or Section 1.4(3), the Canadian Borrower and the Agent on behalf of the Lenders shall meet to consider the impact of such change in Old GAAP or such change in accounting policy, as t...

	1.5 UReferences to Agreements and Enactments
	1.6 UPer Annum Calculations
	1.7 USchedules
	1.8 UAmendment and Restatement
	(1) On the date on which all of the conditions set forth in Section 3.1 have been satisfied (or waived in writing by all of the Lenders in accordance with Section 3.3):
	(a) the Original Credit Agreement shall be and is hereby amended and restated in the form of this Agreement;
	(b) all Loans (as that term is defined in the Original Credit Agreement) and other amounts outstanding under the Original Credit Agreement prior to the date hereof shall continue to be outstanding under this Agreement and shall be deemed to be Loans a...
	(c) the parties hereby acknowledge that, on the date hereof, Bankers' Acceptances having terms to maturity ending after the date hereof are outstanding (the "Outstanding BAs"); notwithstanding any provision of this Agreement to the contrary, it is ack...

	(2) References herein to the "date hereof" or similar expressions shall be and shall be deemed to be to the date of the execution and delivery hereof, being March 31, 2016.


	Article 2  THE CREDIT FACILITIES
	2.1 UThe Credit Facilities
	(1) Subject to the terms and conditions hereof, each of the Lenders shall make available to the Canadian Borrower such Lender's Rateable Portion of each Canadian Credit Facility.  Subject to Section 2.18, the Outstanding Principal under a given Canadi...
	(2) Subject to the terms and conditions hereof, each of the U.S. Facility Lenders shall make available to the U.S. Borrower such Lender's Rateable Portion of the U.S. Facility.  The Outstanding Principal under the U.S. Facility shall not exceed the ma...

	2.2 UTypes of Availments; Overdraft Loans
	(1) The Canadian Borrower may, in Canadian Dollars, make Drawdowns, Conversions and Rollovers under either of the Canadian Credit Facilities of Canadian Prime Rate Loans and Bankers' Acceptances and may, in United States Dollars, make Drawdowns, Conve...
	(2) The U.S. Borrower may, in United States Dollars, make Drawdowns, Conversions and Rollovers under the U.S. Facility of U.S. Base Rate Loans and Libor Loans.  In addition, the U.S. Borrower may make Drawdowns and Rollovers under the U.S. Facility of...
	(3) In addition to the foregoing, overdrafts arising from clearance of cheques or drafts drawn on the Canadian Dollar accounts and United States Dollar accounts of the Canadian Borrower maintained with the Operating Lender, and designated by the Opera...

	2.3 UPurpose
	(1) The Canadian Credit Facilities are being made available for the general corporate purposes of the Canadian Borrower.
	(2) The U.S. Facility is being made available for the general corporate purposes of the U.S. Borrower.
	(3) Notwithstanding the foregoing provisions of this Section 2.3, no more than U.S.$50,000,000, in the aggregate, of Loans under the Credit Facilities shall be used to redeem, retire, defease, purchase, prepay or otherwise acquire for value any Notes ...

	2.4 UAvailability and Nature of the Credit Facilities
	(1) Subject to the terms and conditions hereof, the relevant Borrower may make Drawdowns under a Canadian Credit Facility or the U.S. Facility, as the case may be, in respect of the Commitments of a given Lender prior to, and only prior to, the Maturi...
	(2) Prior to the Maturity Date applicable to a Lender, each Canadian Credit Facility and the U.S. Facility shall be a revolving credit facility: that is, the relevant Borrower may increase or decrease Loans under such Canadian Credit Facility or the U...
	(3) For certainty, in no event shall a Lender be required to fund, participate in, or otherwise provide any portion of a Loan under a Credit Facility which has a maturity date or expiry date, or which has an Interest Period which will expire, after th...

	2.5 UMinimum Drawdowns
	(1) Each Drawdown under the Canadian Syndicated Facility and the U.S. Facility of the following types of Loans (as applicable to the Credit Facility in question) shall be available in the following amounts indicated:
	(a) Bankers' Acceptances in minimum aggregate amounts of Cdn.$5,000,000 at maturity and Drawdowns in excess thereof in integral multiples of Cdn.$100,000; and
	(b) Libor Loans in minimum principal amounts of U.S.$5,000,000 and Drawdowns in excess thereof in integral multiples of U.S.$100,000.

	(2) Each Drawdown under the Operating Facility of the following types of Loans shall be available in the following amounts indicated:
	(a) Bankers' Acceptances in minimum aggregate amounts of Cdn.$500,000 at maturity and Drawdowns in excess thereof in integral multiples of Cdn.$100,000; and
	(b) Libor Loans in minimum principal amounts of U.S.$500,000 and Drawdowns in excess thereof in integral multiples of U.S.$100,000.

	(3) In addition, each Drawdown under the Canadian Syndicated Facility and the U.S. Facility of the following types of Loans shall be in the following amounts indicated:
	(a) Canadian Prime Rate Loans in minimum principal amounts of Cdn.$3,000,000 and Drawdowns in excess thereof in integral multiples of Cdn.$100,000; and
	(b) U.S. Base Rate Loans in minimum principal amounts of U.S.$3,000,000 and Drawdowns in excess thereof in integral multiples of U.S.$100,000.


	2.6 ULibor Loan Availability
	2.7 UNotice Periods for Drawdowns, Conversions and Rollovers
	(1) Subject to the provisions hereof, the Canadian Borrower or the U.S. Borrower (as applicable) may make any Drawdown, Conversion or Rollover under the Canadian Syndicated Facility or the U.S. Facility, as the case may be, by delivering a Drawdown No...
	(a) 9:00 a.m. (Calgary time) three Banking Days prior to the proposed Drawdown Date, Conversion Date or Rollover Date, as the case may be, for the Drawdown of, Conversion into or the Rollover of Libor Loans;
	(b) 9:00 a.m. (Calgary time) two Banking Days prior to the proposed Drawdown Date, Conversion Date or Rollover Date, as the case may be, for the Drawdown of, Conversion into or Rollover of Bankers' Acceptances;
	(c) 9:00 a.m. (Calgary time) one Banking Day prior to the proposed Drawdown Date or Conversion Date, as the case may be, for Drawdowns of or Conversions into Canadian Prime Rate Loans and/or U.S. Base Rate Loans; and
	(d) 9:00 a.m. (Calgary time) three Banking Days prior to the proposed Drawdown Date or Rollover Date, as the case may be, for the Drawdown or Rollover of Letters of Credit under either the Canadian Syndicated Facility or the U.S. Facility.

	(2) Subject to the provisions hereof, the Canadian Borrower may make a Drawdown, Conversion or Rollover under the Operating Facility by delivering a Drawdown Notice, Conversion Notice or Rollover Notice, as the case may be (executed in accordance with...
	(a) 9:00 a.m. (Calgary time) three Banking Days prior to the proposed Drawdown Date, Conversion Date or Rollover Date, as the case may be, for the Drawdown of, Conversion into or the Rollover of Libor Loans;
	(b) 9:00 a.m. (Calgary time) one Banking Day prior to the proposed Drawdown Date, Conversion Date or Rollover Date, as the case may be, for the Drawdown of, Conversion into or Rollover of Bankers' Acceptances;
	(c) 9:00 a.m. (Calgary time) on the proposed Drawdown Date or Conversion Date, as the case may be, for Drawdowns of or Conversions into Canadian Prime Rate Loans and/or U.S. Base Rate Loans; and
	(d) 9:00 a.m. (Calgary time) two Banking Days prior to the proposed Drawdown Date or Rollover Date, as the case may be, for the Drawdown or Rollover of Letters of Credit.


	2.8 UConversion Option
	(a) Conversions of Libor Loans and Bankers' Acceptances may only be made on the last day of the Interest Period applicable thereto;
	(b) a Borrower may not convert a portion only or the whole of an outstanding Loan unless both the unconverted portion and converted portion of such Loan are equal to or exceed, in the relevant currency of each such portion, the minimum amounts require...
	(c) in respect of Conversions of a Loan under a Canadian Credit Facility denominated in one currency to a Loan denominated in another currency, the Canadian Borrower shall at the time of the Conversion repay the Loan or portion thereof being converted...
	(d) a Conversion shall not result in an increase in Outstanding Principal; increases in Outstanding Principal may only be effected by Drawdowns.

	2.9 ULibor Loan Rollovers; Selection of Libor Interest Periods
	2.10 URollovers and Conversions not Repayments
	2.11 UAgent's Obligations with Respect to Canadian Prime Rate Loans, U.S. Base Rate Loans and Libor Loans
	2.12 ULenders' and Agent's Obligations with Respect to Canadian Prime Rate Loans, U.S. Base Rate Loans and Libor Loans
	2.13 UIrrevocability
	2.14 UOptional Cancellation or Reduction of Credit Facilities
	2.15 UOptional Repayment of Credit Facilities
	(a) such Borrower shall (subject to Section 2.2(3) in respect of Overdraft Loans) give a Repayment Notice (executed in accordance with the definition of Officer's Certificate) to the Agent or the Operating Lender (as applicable) not later than:
	(i) 9:00 a.m. (Calgary time) three Banking Days prior to the date of the proposed repayment, for Libor Loans;
	(ii) 9:00 a.m. (Calgary time) two Banking Days prior to the date of the proposed repayment, for Letters of Credit and Bankers' Acceptances;
	(iii) 9:00 a.m. (Calgary time) one Banking Day prior to the date of the proposed repayment, for Canadian Prime Rate Loans under the Canadian Syndicated Facility;
	(iv) 9:00 a.m. (Calgary time) one Banking Day prior to the date of the proposed repayment, for U.S. Base Rate Loans under the Canadian Syndicated Facility and the U.S. Facility; and
	(v) 9:00 a.m. (Calgary time) on the date of the proposed repayment, for Canadian Prime Rate Loans and U.S. Base Rate Loans under the Operating Facility;

	(b) repayments pursuant to this Section may only be made on a Banking Day;
	(c) subject to the following provisions and Section 2.17, each such repayment may only be made on the last day of the applicable Interest Period with regard to a Libor Loan that is being repaid;
	(d) a Bankers' Acceptance may only be repaid on its maturity unless collateralized in accordance with Section 2.17(3);
	(e) unexpired Letters of Credit may only be prepaid by the return thereof to the Agent, the applicable Fronting Lenders, the U.S. Facility Fronting Lender or the Operating Lender, as the case may be, for cancellation or providing funding therefor in a...
	(f) except in the case of Letters of Credit and Canadian Prime Rate Loans and U.S. Base Rate Loans under the Operating Facility, each such repayment shall be in a minimum amount of the lesser of: (i) the minimum amount required pursuant to Section 2.5...
	(g) except in the case of Letters of Credit and Canadian Prime Rate Loans and U.S. Base Rate Loans under the Operating Facility, a Borrower may not repay a portion only of an outstanding Loan unless the unpaid portion is equal to or exceeds, in the re...

	2.16 UMandatory Repayment of Credit Facilities
	Subject to Section 12.2 and Article 8, each Borrower shall repay or pay, as the case may be, to the Agent, on behalf of the relevant Lenders, or to the Operating Lender (as applicable) all Loans and other Obligations outstanding under each Credit Faci...

	2.17 UAdditional Repayment Terms
	(1) If any Libor Loan is repaid or converted on other than the last day of the applicable Interest Period, the applicable Borrower shall, within three Banking Days after notice is given by the Agent, pay to the Agent for the account of the relevant Le...
	(2) With respect to the funding of the repayment of unexpired Letters of Credit pursuant to Section 2.15(e) or otherwise hereunder, it is agreed that the applicable Borrower shall provide for the funding in full of the repayment of unexpired Letters o...
	(3) With respect to the repayment of unmatured Bankers' Acceptances pursuant to Section 2.15(d) or otherwise hereunder, it is agreed that the Canadian Borrower shall provide for the funding in full of the unmatured Bankers' Acceptances to be repaid by...

	2.18 UCurrency Excess
	(1) If the Agent shall determine that the aggregate Outstanding Principal of the outstanding Loans under a given Canadian Credit Facility exceeds the maximum amount of such Canadian Credit Facility (the amount of such excess is herein called the "Curr...
	(2) If, in respect of any Currency Excess, the repayments made by the Canadian Borrower have not completely removed such Currency Excess (the remainder thereof being herein called the "Currency Excess Deficiency"), the Canadian Borrower shall within t...

	2.19 UHedging with Lenders and Hedging Affiliates
	2.20 UExtension of Canadian Syndicated Facility Maturity Date
	(1) In this Section:
	(2) The Canadian Borrower may, once in each calendar year, by delivering to the Agent an executed Canadian Syndicated Facility Extension Request, request the Requested Lenders to extend the Canadian Syndicated Facility Maturity Date applicable to such...
	(3) Upon receipt from the Canadian Borrower of an executed Canadian Syndicated Facility Extension Request, the Agent shall forthwith deliver to each Requested Lender a copy of such request, and each Requested Lender shall, within 30 days after the dat...
	(4) If the Extending Lenders have not less than 66⅔% of the Canadian Syndicated Facility Commitments, the Canadian Syndicated Facility Maturity Date shall be extended in accordance with the Canadian Syndicated Facility Extension Request for each of th...
	(5) If the Canadian Syndicated Facility Maturity Date has been extended in accordance with the most recent Canadian Syndicated Facility Extension Request delivered pursuant to Section 2.20(2):
	(a) the Canadian Borrower may require any Non-Extending Lender to assign (for certainty, without releasing such Lender from its obligations under Section 7.10 to the Fronting Lenders unless specifically agreed by each applicable Fronting Lender in acc...
	(b) to the extent that any Non-Extending Lender has not assigned its rights and interests to an Extending Lender or other financial institution as provided in subparagraph (a) above, the Canadian Borrower may, notwithstanding any other provision hereo...

	(6) This Section shall apply from time to time to facilitate successive extensions and requests for extension of the Canadian Syndicated Facility Maturity Date.  If, as of the current Canadian Syndicated Facility Maturity Date (before the extension th...
	(7) A Non-Extending Lender may, with the prior written consent of the Canadian Borrower, become an Extending Lender with respect to any prior extension of the Canadian Syndicated Facility Maturity Date by providing written notice to the Agent revoking...

	2.21 UExtension of Operating Facility Maturity Date
	(1) In this Section, "Operating Facility Extension Request" means a written request by the Canadian Borrower to the Operating Lender to extend the Operating Facility Maturity Date by one or more years (or any portion thereof), which request shall incl...
	(2) The Canadian Borrower may, once in each calendar year, by delivering to the Agent and the Operating Lender an executed Operating Facility Extension Request, request the Operating Lender to extend the Operating Facility Maturity Date by one or more...
	(3) Upon receipt from the Canadian Borrower of an executed Operating Facility Extension Request, the Operating Lender shall, within 30 days after the date the Agent receives such request from the Canadian Borrower, provide to the Agent and the Canadia...
	(4) This Section shall apply from time to time to facilitate successive extensions and requests for extension of the Operating Facility Maturity Date.  If, as of the current Operating Facility Maturity Date (before the extension thereof in accordance ...

	2.22 UExtension of U.S. Facility Maturity Date
	(1) In this Section:
	(2) The U.S. Borrower may, once in each calendar year, by delivering to the Agent an executed U.S. Facility Extension Request, request the U.S. Facility Requested Lenders to extend the U.S. Facility Maturity Date applicable to such U.S. Facility Lende...
	(3) Upon receipt from the U.S. Borrower of an executed U.S. Facility Extension Request, the Agent shall forthwith deliver to each U.S. Facility Requested Lender a copy of such request, and each U.S. Facility Requested Lender shall, within 30 days afte...
	(4) If the U.S. Facility Extending Lenders have not less than 66⅔% of the U.S. Facility Commitments, the U.S. Facility Maturity Date shall be extended in accordance with the U.S. Facility Extension Request for each of the U.S. Facility Extending Lende...
	(5) If the U.S. Facility Maturity Date has been extended in accordance with the most recent U.S. Facility Extension Request delivered pursuant to Section 2.22(2):
	(a) the U.S. Borrower may require any U.S. Facility Non-Extending Lender to assign (for certainty, without releasing such U.S. Facility Lender from its obligations under Section 7.10 to the U.S. Facility Fronting Lender unless specifically agreed by t...
	(b) to the extent that any U.S. Facility Non-Extending Lender has not assigned its rights and interests to a U.S. Facility Extending Lender or other financial institution as provided in subparagraph (a) above, the U.S. Borrower may, notwithstanding an...

	(6) This Section shall apply from time to time to facilitate successive extensions and requests for extension of the U.S. Facility Maturity Date.  If, as of the current U.S. Facility Maturity Date (before the extension thereof in accordance with the f...
	(7) A U.S. Facility Non-Extending Lender may, with the prior written consent of the U.S. Borrower, become a U.S. Facility Extending Lender with respect to any prior extension of the U.S. Facility Maturity Date by providing written notice to the Agent ...

	2.23 UReplacement of Lenders
	(1) In addition to and not in limitation of or derogation from the other provisions hereof, each Borrower shall have the right, at its option, to (a) replace (by causing a Lender to assign its rights and interests under the applicable Credit Facility ...
	(a) in the case of the replacement or repayment of a Dissenting Lender, such Borrower shall not be entitled to replace or repay a Dissenting Lender unless, after doing so, the requested consent, waiver or amendment would be approved in accordance with...
	(b) such Borrower shall not be entitled to repay a Dissenting Lender (as opposed to replacing the same) and reduce the amount of any Credit Facility if, after doing so, the Credit Facilities would be reduced by more than 25% in the aggregate or such g...
	(c) such Borrower shall not be entitled to replace or repay a Dissenting Lender unless it is concurrently repaying or replacing all other Dissenting Lenders; and
	(d) the addition of new financial institutions as Lenders or the increasing of Commitments by existing Lenders shall, in the case of the Canadian Credit Facilities, require the consent of the Agent and each Fronting Lender (other than a Lender being r...


	2.24 UHostile Acquisitions
	(1) In the event a Borrower wishes to utilize proceeds of one or more Loans under either Canadian Credit Facility or the U.S. Facility to, or to provide funds to any Subsidiary, Affiliate or other person to, finance an offer to acquire (which shall in...
	(a) prior to or concurrently with delivery to the Agent of any Drawdown Notice pursuant to Section 2.7 requesting one or more Loans under the Canadian Credit Facilities or the U.S. Facility, the proceeds of which are to be used to finance such Takeove...
	(b) the following steps shall be followed:
	(i) at least five (5) Banking Days prior to the delivery to the Agent of any Drawdown Notice pursuant to Section 2.7 requesting one or more Loans intended to be used to finance such Takeover, the applicable Borrower shall advise the Agent, who shall p...
	(ii) within three (3) Banking Days of being so advised, each Lender shall notify the Agent of such Lender's determination as to whether it is willing to finance such Takeover; provided that, in the event such Lender does not so notify the Agent within...
	(iii) the Agent shall promptly notify the applicable Borrower of each such Lender's determination,


	(2) If Loans are used to finance a Takeover and there are Declining Lenders, subsequent Loans under a Credit Facility shall be funded firstly by Declining Lenders having Commitments under such Credit Facility, and subsequent repayments under such Cred...

	2.25 URequirement to Prepay Interest and Fees
	If the Equivalent Amount in United States Dollars of any requested Loan which is not a Bankers' Acceptance (each a "Requested Loan" and the date on which such Requested Loan is to be made, the "Requested Loan Advance Date"), together with the Equivale...


	Article 3  CONDITIONS PRECEDENT TO DRAWDOWNS
	3.1 UConditions Precedent to Amendment and Restatement
	(a) the Canadian Borrower shall have paid to the Agent, for the account of the relevant Lenders, a fee in United States Dollars in an amount equal to [redacted]% of the aggregate amount of each such Lender's Commitments under the Canadian Credit Facil...
	(b) the U.S. Borrower shall have paid to the Agent, for the account of the relevant Lenders, a fee in United States Dollars in an amount equal to [redacted]% of the aggregate amount of each such Lender's Commitments under the U.S. Facility after givin...
	(c) no Default or Event of Default shall have occurred and be continuing and each of the representations and warranties set forth in Section 9.1 shall be true and correct in all respects, in each case, as of the date of the effectiveness of this Agree...
	(d) each Borrower and each Guarantor shall have delivered to the Agent: (i) as and if applicable, a current certificate of status, good standing or compliance, as the case may be, in respect of its jurisdiction of formation; (ii) certified copies of i...
	(e) each of the Baytex LuxCos shall have delivered to the Agent:
	(i) a certificate confirming that:
	(A) it is not (I) subject to bankruptcy (faillite), insolvency, voluntary or judicial liquidation (liquidation volontaire ou judiciaire), composition with creditors (concordat préventif de la faillite), reprieve from payment (sursis de paiement), cont...
	(B) its managers have not made any application, petition, order or resolution for its administration or winding up;
	(C) it has not been served with an insolvency court’s order regarding protective measures taken as a consequence of a creditor’s application for the opening of insolvency proceedings with respect to its assets and has not otherwise been informed of su...
	(D) it is not aware of any appointment of a receiver or administrator based on a filing for insolvency by its creditor;
	(E) it complies with the Luxembourg law dated 31 May 1999 on the domiciliation of companies, as amended; and
	(F) the utilisation and the related guaranteeing or securing, as appropriate, under the Documents to which it is a party, would not breach any guarantee, security or similar limit binding on it;

	(ii) an excerpt from the Luxembourg Register of Commerce and Companies dated no earlier than one (1) Banking Day prior to the date of this Agreement; and
	(iii) a certificate of non-inscription of judicial decision (certificat de non-inscription d’une décision judiciaire) from the Luxembourg Register of Commerce and Companies dated no earlier than one (1) Banking Day prior to the date of this Agreement ...

	(f) the Canadian Borrower shall have delivered or caused to be delivered to the Agent:
	(i) a Compliance Certificate demonstrating, inter alia, pro forma compliance with the financial covenants set forth in Section 10.3 for the fiscal year ended December 31, 2015 (that is, for certainty, as if the Security had been in existence as of Dec...
	(ii) such other closing certificates and documents as are customary for transactions such as those contemplated by the Documents and as shall be requested by the Agent and the Lenders' Counsel (all in form and substance satisfactory thereto, each acti...

	(g) the Security and other Documents shall have been fully executed and delivered, each in form and substance satisfactory to the Lenders (acting reasonably), and, subject to Article 11, all registrations, filings and recordings necessary or desirable...
	(h) the Borrowers and each of the Guarantors which has previously executed and delivered a guarantee shall have executed and delivered to the Agent a confirmation respecting the guarantee previously executed and delivered by it, each such confirmation...
	(i) the Agent and the Lenders shall have received legal opinions from each of legal counsel to the Canadian Borrower and its Material Subsidiaries and Lenders' Counsel in form and substance satisfactory to all of the Lenders, acting reasonably; and
	(j) the Agent and the Lenders shall have received all such other documentation and information reasonably requested from the Canadian Borrower and its Subsidiaries in connection with any AML/KYC Legislation as may be required in accordance with Sectio...

	3.2 UConditions Precedent for All Drawdowns
	(a) the Agent shall have received a proper and timely Drawdown Notice from a Borrower requesting the Drawdown;
	(b) the representations and warranties set forth in Section 9.1 (other than those expressed to be given as of a specific date) shall be true and accurate in all respects on and as of the date of the requested Drawdown;
	(c) no Default or Event of Default shall have occurred and be continuing nor shall the Drawdown result in the occurrence of a Default or Event of Default;
	(d) after giving effect to the proposed Drawdown, the Outstanding Principal of all Loans outstanding under the relevant Credit Facility shall not exceed the maximum amount of such Credit Facility; and
	(e) if the Borrower requests a Drawdown which is a Requested Loan, then the applicable provisions of Section 2.25 shall apply and the Borrower shall have previously prepaid all interest and fees set forth therein in compliance with said Section 2.25 p...

	3.3 UWaiver

	Article 4  EVIDENCE OF DRAWDOWNS
	4.1 UAccounts and Records

	Article 5  PAYMENTS OF INTEREST AND FEES
	5.1 UInterest on Canadian Prime Rate Loans
	5.2 UInterest on U.S. Base Rate Loans
	5.3 UInterest on Libor Loans
	5.4 UInterest Act (Canada); Conversion of 360-Day Rates
	(1) Whenever a rate of interest or other rate per annum hereunder is calculated on the basis of a year (the "deemed year") which contains fewer days than the actual number of days in the calendar year of calculation, such rate of interest shall be exp...
	(2) Whenever a rate of interest or other rate per annum hereunder is expressed or calculated on the basis of a year of 360 days, such rate of interest or other rate shall be expressed as a rate per annum, calculated on the basis of a 365 day year, by ...

	5.5 UNominal Rates; No Deemed Reinvestment
	5.6 UStandby Fees
	(1) Each Borrower shall pay to the Agent, for the account of the relevant Lenders, and to the Operating Lender, for its own account, a standby fee in United States Dollars in respect of, in the case of payments to the Agent, the Canadian Syndicated Fa...
	(2) As of: (a) the first day of January, April, July and October in each year, (b) the date of any cancellation in full of a Canadian Credit Facility, (c) the date of any cancellation in full of the U.S. Facility, and (d) the Maturity Date applicable ...

	5.7 UAgent's Fees
	5.8 UInterest on Overdue Amounts
	5.9 UWaiver
	5.10 UMaximum Rate Permitted by Law

	Article 6  BANKERS' ACCEPTANCES
	6.1 UBankers' Acceptances
	6.2 UFees
	6.3 UForm and Execution of Bankers' Acceptances
	(a) the face amount at maturity of each draft drawn by the Canadian Borrower to be accepted as a Bankers' Acceptance shall be in a minimum amount of Cdn.$100,000 and integral multiples of Cdn.$1,000 for amounts in excess of such minimum amount;
	(b) the term to maturity of each draft drawn by the Canadian Borrower to be accepted as a Bankers' Acceptance shall, subject to market availability as determined by all of the relevant Lenders, be 1, 2, 3 or 6 months (or such other longer or shorter t...
	(c) each draft drawn by the Canadian Borrower and presented for acceptance by a Lender shall be drawn on the standard form of such Lender in effect at the time; provided, however, that the Agent may require the Lenders to use a generic form of Bankers...
	(d) subject to Section 6.3(e) below, Bankers' Acceptances shall be signed by duly authorized officers of the Canadian Borrower or, in the alternative, the signatures of such officers may be mechanically reproduced in facsimile thereon and Bankers' Acc...
	(e) in lieu of signing Bankers' Acceptances in accordance with Section 6.3(d) above, the Canadian Borrower hereby provides a Power of Attorney to each Lender as set out in Section 6.4; for so long as a Power of Attorney is in force with respect to a g...

	6.4 UPower of Attorney; Provision of Bankers' Acceptances to Lenders
	(1) Unless revoked with respect to a given Lender in accordance herewith, the Canadian Borrower hereby appoints each Lender, acting by any authorized signatory of the Lender in question, the attorney of the Canadian Borrower:
	(a) to sign for and on behalf and in the name of the Canadian Borrower as drawer, drafts in such Lender's standard form which are depository bills as defined in the Depository Bills and Notes Act (Canada) (the "DBNA"), payable to a "clearing house" (a...
	(b) for drafts which are not depository bills, to sign for and on behalf and in the name of the Canadian Borrower as drawer and to endorse on its behalf, Bankers' Acceptances drawn on the Lender payable to the order of the undersigned or payable to th...
	(c) to fill in the amount, date and maturity date of such Bankers' Acceptances; and
	(d) to deposit and/or deliver such Bankers' Acceptances which have been accepted by such Lender,

	(2) Unless the Canadian Borrower has provided Powers of Attorney to the Lenders, to facilitate Drawdowns, Rollovers or Conversions of Bankers' Acceptances, the Canadian Borrower shall, upon execution of this Agreement and thereafter from time to time ...
	(3) By 9:00 a.m. (Calgary time) on the applicable Drawdown Date, Conversion Date or Rollover Date, the Canadian Borrower shall (a) either deliver to each Lender in Toronto, or, if previously delivered, be deemed to have authorized each Lender to compl...

	6.5 UMechanics of Issuance
	(1) Upon receipt by the Agent of a Drawdown Notice, Conversion Notice or Rollover Notice from the Canadian Borrower requesting the issuance of Bankers' Acceptances under a Credit Facility, the Agent shall promptly notify the Lenders thereof and advise...
	(2) Unless the Canadian Borrower has elected pursuant to Section 6.5(3) to have each Lender purchase for its own account the Bankers' Acceptances to be accepted by it in respect of any Drawdown, Rollover or Conversion, on each Drawdown Date, Rollover ...
	(a) the Canadian Borrower shall obtain quotations from prospective purchasers regarding the sale of the Bankers' Acceptances and shall accept such offers in its sole discretion;
	(b) by no later than 9:00 a.m. (Calgary time) on such date, the Canadian Borrower shall provide the Agent with details regarding the sale of the Bankers' Acceptances described in (a) above whereupon the Agent shall promptly notify the Lenders of the i...
	(c) each Lender shall complete and accept in accordance with the Drawdown Notice, Conversion Notice or Rollover Notice delivered by the Canadian Borrower and (if applicable) advised by the Agent in connection with such issue, its share of the Bankers'...
	(d) in the case of a Drawdown, each Lender shall, on receipt of the Discount Proceeds, remit the Discount Proceeds (net of the acceptance fee payable to such Lender pursuant to Section 6.2) to the Agent for the account of the Canadian Borrower; the Ag...

	(3) The Canadian Borrower may, with respect to the issuance of Bankers' Acceptances hereunder from time to time, elect in the Drawdown Notice, Conversion Notice or Rollover Notice, as the case may be, delivered in respect of such issuance to have the ...
	(a) before 9:00 a.m. (Calgary time) on such date, the Agent shall determine the CDOR Rate and shall obtain quotations from each Schedule II Lender or Schedule III Lender of the Discount Rate then applicable to bankers' acceptances accepted by such Sch...
	(b) on or about 9:00 a.m. (Calgary time) on such date, the Agent shall determine the BA Discount Rate applicable to each Lender and shall advise each Lender of the BA Discount Rate applicable to it;
	(c) each Lender shall complete and accept, in accordance with the Drawdown Notice, Conversion Notice or Rollover Notice delivered by the Canadian Borrower and (if applicable) advised by the Agent in connection with such issue, its share of the Bankers...
	(d) in the case of a Drawdown, each Lender shall, for same day value on the Drawdown Date, remit the Discount Proceeds or advance the BA Equivalent Advance, as the case may be, payable by such Lender (net of the acceptance fee payable to such Lender p...

	(4) Each Lender may at any time and from time to time hold, sell, rediscount or otherwise dispose of any or all Bankers' Acceptances accepted and purchased by it for its own account.

	6.6 URollover, Conversion or Payment on Maturity
	(a) (i) deliver to the Agent a Rollover Notice that the Canadian Borrower intends to draw and present for acceptance on the maturity date new Bankers' Acceptances (issued under the same Credit Facility as the maturing Bankers' Acceptances) in an aggre...
	(b) (i) deliver to the Agent a Conversion Notice requesting a Conversion of the maturing Bankers' Acceptances to another type of Loan under the same Credit Facility as the maturing Bankers' Acceptances and (ii) on the maturity date pay to the Agent fo...
	(c) on the maturity date of the maturing Bankers' Acceptances, pay to the Agent for the account of the Lenders an amount equal to the aggregate face amount of such Bankers' Acceptances.

	6.7 URestriction on Rollovers and Conversions
	6.8 URollovers
	6.9 UConversion into Bankers' Acceptances
	6.10 UConversion from Bankers' Acceptances
	6.11 UBA Equivalent Advances
	6.12 UTermination of Bankers' Acceptances
	6.13 UCanadian Borrower Acknowledgements
	6.14 UBankers' Acceptances under the Operating Facility

	Article 7  LETTERS OF CREDIT
	7.1 UAvailability
	7.2 UCurrency, Type, Form and Expiry
	7.3 UNo Conversion
	7.4 UPOA LC Provisions
	(1) Each POA LC shall be issued by all Lenders as a single multi-Lender letter of credit, but the obligation of each Lender thereunder shall be several, and not joint, based upon its Rateable Portion in effect on the date of issuance of such POA LC.  ...
	(2) Each POA LC shall be executed and delivered by the Agent in the name and on behalf of, and as attorney-in-fact for, each Lender party to such Letter of Credit.  The Agent shall act under each POA LC as the agent of each Lender to:
	(a) receive Drafts and other documents presented by the beneficiary under such POA LC;
	(b) determine whether such Drafts and documents are in compliance with the terms and conditions of such POA LC; and
	(c) notify such Lender and the Canadian Borrower that a valid drawing has been made and the date that the related payment under such POA LC is to be made; provided that the Agent (in such capacity) shall have no obligation or liability for any payment...

	(3) The Canadian Borrower and each Lender hereby authorize the Agent to review on behalf of each Lender each Draft and other document presented under each POA LC.  The determination of the Agent as to the conformity of any documents presented under a ...
	(a) notify each of the Lenders obligated under such POA LC and the Canadian Borrower by telephone (confirmed in writing) of such demand for payment and of each Lender's share of such payment;
	(b) deliver to each such Lender a copy of each document purporting to represent a demand for payment under such POA LC; and
	(c) notify each Lender and the Canadian Borrower whether said demand for payment was properly made under such POA LC.


	7.5 UFronted LC Provisions
	(1) Each Fronting Lender and the U.S. Facility Fronting Lender will exercise and give the same care and attention to each Fronted LC issued by it hereunder as it gives to its other letters of credit and similar obligations, and such Fronting Lender's ...
	(a) any action taken or omitted to be taken in connection herewith at the request or with the approval of the Lenders;
	(b) any action taken or omitted to be taken in connection with any Fronted LC in the absence of gross negligence or wilful misconduct; or
	(c) the execution, effectiveness, genuineness, validity, or enforceability of any Fronted LC, or any other document contemplated thereby.

	(2) Each Borrower and each Lender hereby authorize each applicable Fronting Lender and the U.S. Facility Fronting Lender, as the case may be, to review on behalf of each Lender each draft and other document presented under each Fronted LC.  The determ...
	(a) notify the Agent and the Canadian Borrower or the Agent and the U.S. Borrower, as the case may be, by telephone (confirmed in writing) of such demand for payment;
	(b) deliver to the Agent a copy of each document purporting to represent a demand for payment under such Fronted LC; and
	(c) notify the Agent and the Canadian Borrower or the Agent and the U.S. Borrower, as the case may be, whether said demand for payment was properly made under such Fronted LC.


	7.6 ULetters of Credit if a Fronting Lender Ceases to be a Fronting Lender
	(1) In the event that a Lender under the Canadian Syndicated Facility does not have the Required Rating, or in the opinion of each Fronting Lender, in its sole discretion, such Fronting Lender is not willing to or is no longer able to accept the credi...
	(2) Notwithstanding the foregoing, all Fronted LCs outstanding as of the effective date of the Fronting Lender Withdrawal Notice (the "Existing Fronted LCs") shall continue as Fronted LCs pursuant to this Agreement, unless the beneficiary of such Fron...

	7.7 ULetters of Credit if a U.S. Facility Fronting Lender Ceases to be the U.S. Facility Fronting Lender
	(1) In the event that a U.S. Facility Lender under the U.S. Facility does not have the Required Rating, or in the opinion of the U.S. Facility Fronting Lender, in its sole discretion, it is not willing to or is no longer able to accept the credit risk...
	(2) Notwithstanding the foregoing, all Fronted LCs outstanding as of the effective date of the U.S. Fronting Lender Fronting Lender Withdrawal Notice shall continue as Fronted LCs under the U.S. Facility pursuant to this Agreement, unless the benefici...

	7.8 URecords
	(a) the dates of issuance and expiration thereof;
	(b) the amount thereof; and
	(c) the date and amount of all payments made thereunder.

	7.9 UReimbursement or Conversion on Presentation
	7.10 UFronting Lender and U.S. Facility Fronting Lender Indemnity
	(1) If a Fronting Lender or the U.S. Facility Fronting Lender, as the case may be, makes payment under any Fronted LC and the applicable Borrower does not fully reimburse the applicable Fronting Lender or the U.S. Facility Fronting Lender, as the case...
	(2) Each Lender shall immediately on demand indemnify a Fronting Lender or the U.S. Facility Fronting Lender, as the case may be, to the extent of such Lender's Rateable Portion of any amount paid or liability incurred by such Fronting Lender or the U...
	(3) For certainty, the obligations in this Section 7.10 shall continue as obligations of those Lenders who were Lenders at the time when each such Letter of Credit was issued notwithstanding that such Lender may assign its rights and obligations hereu...

	7.11 UFees and Expenses
	(1) The applicable Borrower shall pay to: (a) the Agent for the account of the Operating Lender, in the case of the issuance of a Letter of Credit under the Operating Facility, (b) all Lenders which have a Commitment under the Canadian Syndicated Faci...
	(2) The applicable Borrower shall pay (a) with respect to the Canadian Syndicated Facility, to the Agent for the account of the relevant Fronting Lender in respect of the issuance of any Fronted LC and (b) with respect to the U.S. Facility, to the Age...
	(3) In addition, with respect to all Letters of Credit, the applicable Borrower shall from time to time pay to the Operating Lender, the Agent, the applicable Fronting Lender or the U.S. Facility Fronting Lender, as the case may be, its usual and cust...

	7.12 UAdditional Provisions
	(1) UIndemnity and No Lender Liability
	(2) UNo Obligation to Inquire
	(a) the validity, correctness, genuineness or legal effect of any document or instrument relating to any Letter of Credit, even if such document or instrument should in fact prove to be in any respect invalid, insufficient, inaccurate, fraudulent or f...
	(b) the failure of any document or instrument to bear any reference or adequate reference to any Letter of Credit;
	(c) any failure to note the amount of any Draft on any Letter of Credit or on any related document or instrument;
	(d) any failure of the beneficiary of any Letter of Credit to meet the obligations of such beneficiary to a Borrower or any other person;
	(e) any errors, inaccuracies, omissions, interruptions or delays in transmission or delivery of any messages, directions or correspondence by mail, facsimile or otherwise, whether or not they are in cipher;
	(f) any inaccuracies in the translation of any messages, directions or correspondence or for errors in the interpretation of any technical terms; or
	(g) any failure by the Agent or any Lender, including any Fronting Lender, the U.S. Facility Fronting Lender or the Operating Lender, to make payment under any Letter of Credit as a result of any law, control or restriction rightfully or wrongfully ex...

	(3) UObligations Unconditional
	(4) UOther Actions
	(5) UPayment of Contingent Liabilities
	(a) the date on which any final and non-appealable order, judgment or other determination has been rendered or issued either terminating any applicable Order or permanently enjoining the Operating Lender, the relevant Fronting Lender, the U.S. Facilit...
	(b) the earlier of:
	(i) the date on which either the original counterpart of such Letter of Credit is returned to the Operating Lender, the relevant Fronting Lender, the U.S. Facility Fronting Lender or the Agent, as the case may be, for cancellation or the Operating Len...
	(ii) the expiry of such Letter of Credit; and

	(c) if an Event of Default has occurred, the payment and satisfaction of all Obligations and the cancellation or termination of the Credit Facilities.

	(6) UNo Consequential Damages
	(7) UUniform Customs and Practice

	7.13 UCertain Information and Notices to the Agent with Respect to Letters of Credit
	(1) Each Fronting Lender (other than the Fronting Lender which is the Agent) shall forthwith advise the Agent of any payment under, or cancellation of (whether full or partial), any Letter of Credit issued by such Fronting Lender pursuant hereto.
	(2) The U.S. Facility Fronting Lender (to the extent the U.S. Facility Fronting Lender is not the Agent) shall forthwith advise the Agent of any payment under, or cancellation of (whether full or partial), any Letter of Credit issued by the U.S. Facil...
	(3) For certainty, all Rollover Notices requesting a Rollover of a Letter of Credit shall also be delivered to the Agent (rather than only to a Fronting Lender, the U.S. Facility Fronting Lender or the Operating Lender, as the case may be), and, in ad...


	Article 8  PLACE AND APPLICATION OF PAYMENTS
	8.1 UPlace of Payment of Principal, Interest and Fees; Payments to Agent
	8.2 UDesignated Accounts of the Lenders
	8.3 UFunds
	8.4 UApplication of Payments
	(a) to amounts due hereunder as fees other than acceptance fees for Bankers' Acceptances or issuance fees for Letters of Credit;
	(b) to amounts due hereunder as costs and expenses;
	(c) to amounts due hereunder as default interest;
	(d) to amounts due hereunder as interest or acceptance fees for Bankers' Acceptances or issuance fees for Letters of Credit; and
	(e) to amounts due hereunder as principal (including reimbursement obligations in respect of Bankers' Acceptances and Letters of Credit).

	8.5 UPayments Clear of Taxes; FATCA
	(1) UCanadian Borrower
	(a) Subject to Section 8.5(1)(b), any and all payments by the Canadian Borrower to the Agent or the Lenders on account of any obligation of the Canadian Borrower shall be made free and clear of, and without deduction or withholding for or on account o...
	(b) If the Canadian Borrower shall be required by law to deduct or withhold any amount from any payment or other amount required to be paid to the Agent or the Lenders hereunder (other than amounts in respect of any U.S. federal withholding Taxes impo...
	(c) Each Lender shall use reasonable efforts to contest (to the extent contestation is reasonable) such imposition or assertion of such Taxes and shall reimburse to the applicable Borrower the amount of any reduction of Taxes, to the extent of amounts...

	(2) UU.S. Borrower
	(a) Any and all payments by or on account of any obligation of the U.S. Borrower under any Document shall be made without deduction or withholding for any Taxes, except as required by Applicable Laws.  If any Applicable Laws (as determined in the good...
	(b) The U.S. Borrower shall timely pay to the relevant Governmental Authority in accordance with Applicable Laws, or at the option of the Agent timely reimburse it for the payment of, any Other Taxes.
	(c) The U.S. Borrower shall indemnify the Agent and each U.S. Facility Lender, within 10 days after written demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts pa...
	(d) Each U.S. Facility Lender shall severally indemnify the Agent, within 10 days after demand therefor, for (i) any Indemnified Taxes attributable to such U.S. Facility Lender (but only to the extent that the U.S. Borrower has not already indemnified...

	(3) (a) Any U.S. Facility Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Document shall deliver to the U.S. Borrower and the Agent, at the time or times reasonably requested by the ...
	(b)  Without limiting the generality of the foregoing, (i) any U.S. Facility Lender that is a U.S. Person shall deliver to the U.S. Borrower and the Agent on or prior to the date on which such U.S. Facility Lender becomes a U.S. Facility Lender under ...
	(4) Any U.S. Facility Lender that is a Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the U.S. Borrower and the Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which s...
	(5) If a payment made to a Lender under any Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471...
	(6) Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify the applicable Borrower and/or the Agent (as appli...
	(7) If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been indemnified pursuant to Section 8.5(2) (including by the payment of additional amounts pursuant to Section ...
	(8) Each party’s obligations under this Section 8.5 shall survive the resignation or replacement of the Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discha...

	8.6 USet-Off
	(1) In addition to any rights now or hereafter granted under applicable law and not by way of limitation of any such rights, upon the occurrence of an Event of Default which remains unremedied (whether or not the Loans have been accelerated hereunder)...
	(2) The Agent or the applicable Lender, as the case may be, shall notify the Canadian Borrower of any such set-off from a Borrower's accounts within a reasonable period of time thereafter, although the Agent or the Lender, as the case may be, shall no...

	8.7 UMargin Changes; Adjustments for Margin Changes
	(1) Changes in the Applicable Pricing Rate shall be effective:
	(a) in the case of outstanding Bankers' Acceptances, upon the earlier of (i) 90 days after any change in the Senior Secured Debt to EBITDA Ratio which results in a change in the Applicable Pricing Rate in accordance with the provisions of such definit...
	(b) in all other cases, from and as of the day immediately following the Quarter End in respect of which a change in the Senior Secured Debt to EBITDA Ratio results in a change in the Applicable Pricing Rate in accordance with the provisions of such d...
	(c) without the necessity of notice to either of the Borrowers.

	(2) For any Loans outstanding as of the effective date of a change in an Applicable Pricing Rate:
	(a) in the case of increases in such rates per annum, each Borrower shall pay to the Agent for the account of the relevant Lenders such additional interest or fees, as the case may be, as may be required to give effect to the relevant increases in the...
	(b) in the case of decreases in such rates per annum, each Borrower shall receive a credit against subsequent interest payable on Loans or fees payable pursuant to Section 5.6, Section 6.2 or Section 7.11(1), as the case may be, to the extent necessar...

	(3) The additional payments required by Section 8.7(2)(a) shall be made on the first Banking Day of the calendar month immediately following the calendar month in which the changes in the Applicable Pricing Rate are effective.  The adjustments require...


	Article 9  REPRESENTATIONS AND WARRANTIES
	9.1 URepresentations and Warranties
	(1) The Canadian Borrower represents and warrants as follows to the Agent and to each of the Lenders and acknowledges and confirms that the Agent and each of the Lenders is relying upon such representations and warranties:
	(a) UExistence and Good Standing
	(b) UAuthority
	(c) UValid Authorization and Execution
	(d) UValidity of Agreement - Non Conflict
	(e) UOwnership of Property
	(f) UEncumbrances
	(g) UNo Material Adverse Effect
	(h) UNo Omissions
	(i) UNon Default
	(j) UFinancial Condition
	(i) The audited and unaudited consolidated financial statements of the Canadian Borrower delivered to the Lenders and the Agent pursuant hereto present fairly, in all material respects, the consolidated financial condition of the Canadian Borrower as ...
	(ii) Except as has been disclosed to the Agent by written notice in accordance with the provisions of this Agreement, no filing is imminent of a report of a material change as required to be filed by the Canadian Borrower or any Subsidiary with any se...

	(k) UInformation Provided
	(i) prepared and provided to the Agent by the Canadian Borrower or any of its Subsidiaries in respect of the transactions contemplated by this Agreement, or as required by the terms of this Agreement, were, in the case of financial projections, prepar...
	(ii) to the extent prepared by persons other than the Canadian Borrower or any of its Subsidiaries and provided to the Agent by or on behalf of the Canadian Borrower or any of its Subsidiaries in respect of the transactions contemplated by this Agreem...

	(l) UAbsence of Litigation
	(m) UCompliance with Applicable Laws, Court Orders and Agreements
	(n) URequired Permits in Effect
	(o) URemittances Up to Date
	(p) UEnvironmental
	(i) To the best of the knowledge and belief of the Canadian Borrower, after due inquiry, the Canadian Borrower, its Subsidiaries and their respective properties, assets and undertakings taken as a whole comply in all respects and the businesses, activ...
	(ii) The Canadian Borrower and its Subsidiaries have not received written notice and, except as previously disclosed to the Agent in writing, have no knowledge after due inquiry, of any facts which could give rise to any notice of non-compliance with ...

	(q) UTaxes
	(r) USubsidiaries
	(i) As of the date hereof, set forth on Schedule J annexed hereto is a complete and accurate list of (A) each Subsidiary of the Canadian Borrower, (B) the jurisdiction of formation of each Subsidiary of the Canadian Borrower and (C) whether such Subsi...
	(ii) Subject to Section 11.1(1), the only Material Subsidiaries of the Canadian Borrower are Wholly-Owned Subsidiaries which have provided Security for the Credit Facilities in accordance with the Documents.

	(s) UInvestment Company Act
	(t) UCompliance with Regulations T, U and X
	(u) UPension Plans
	(v) UAnti-Terrorism Laws; Anti-Money Laundering Laws
	(i) No part of the proceeds of any Drawdown nor drawings under any Letter of Credit will be used to fund any operations in, finance any investments or activities in, or make any payments to, a Sanctioned Person in any manner that would result in any v...
	(ii) None of the Canadian Borrower nor any of its Subsidiaries (A) is, or will become a Sanctioned Person or (B) engages or will engage in any dealings or transactions, or is or will be otherwise associated, with any Sanctioned Person that would resul...
	(iii) The Canadian Borrower and its Subsidiaries are in compliance in all material respects with any laws relating to money laundering or terrorist financing, including, without limitation, the Proceeds of Crime (Money Laundering) and Terrorist Financ...
	(iv) The Canadian Borrower and its Subsidiaries, to the Canadian Borrower's knowledge, are not the subject of any investigation, inquiry or enforcement proceedings by any Governmental Authority regarding any offense or alleged offense under any anti-c...
	(v) Each of the Canadian Borrower and its Subsidiaries has conducted its business in compliance in all material respects with all applicable anti-corruption laws, including without limitation the Proceeds of Crime (Money Laundering) and Terrorist Fina...


	(2) In addition to and without limiting, derogating from or otherwise affecting the representations and warranties of the Canadian Borrower contained in Section 9.1(1), the U.S. Borrower, with respect to itself only, represents and warrants to the Age...

	9.2 UDeemed Repetition
	(1) On the date of delivery by a Borrower of a Drawdown Notice to the Agent, and again on the date of any Drawdown made by such Borrower pursuant thereto:
	(a) except those representations and warranties which the applicable Borrower has notified the Agent in writing cannot be repeated for such Drawdown and in respect of which all of the Lenders have waived in writing (with or without terms or conditions...
	(b) each Borrower shall be deemed to have represented to the Agent and the Lenders that, except as has otherwise been notified to the Agent in writing and has been waived in accordance herewith, no event has occurred and remains outstanding which woul...

	(2) On the date of delivery by a Borrower of a Conversion Notice or Rollover Notice to the Agent, and again on the date of any Conversion or Rollover (except in respect of a deemed or mandatory Conversion contemplated by the last paragraph of Section ...

	9.3 UOther Documents
	9.4 UEffective Time of Repetition
	9.5 UNature of Representations and Warranties

	Article 10  GENERAL COVENANTS
	10.1 UAffirmative Covenants of the Canadian Borrower
	(a) UPunctual Payment and Performance
	(b) UBooks and Records
	(c) UMaintenance and Operation
	(d) UCompliance with Legislation Generally; Required Permits
	(e) UBudgets, Financial Statements, Engineering Reports and Other Information
	(i) UAnnual Capital and Operating BudgetsU - as soon as available and, in any event, within 120 days after the end of each of its fiscal years, a copy of the its annual consolidated capital budget and operating budget for the next fiscal year (approve...
	(ii) UAnnual FinancialsU - as soon as available and, in any event, within 120 days after the end of each of its fiscal years, copies of the Canadian Borrower's audited annual financial statements on a consolidated basis, consisting of a balance sheet,...
	(iii) UQuarterly FinancialsU - as soon as available and, in any event within 60 days after the end of each of its first, second and third fiscal quarters the Canadian Borrower's unaudited quarterly financial statements on a consolidated basis, in each...
	(iv) UCompliance CertificateU - concurrently with furnishing the financial statements pursuant to Sections 10.1(e)(ii) and (iii), a Compliance Certificate signed by any one of the president, chief financial officer, vice president finance or treasurer...
	(v) UFinancial InstrumentsU - concurrently with furnishing the financial statements pursuant to Sections 10.1(e)(ii) and (iii), a report on the status of all outstanding Financial Instruments, such report to be in a form and containing such informatio...
	(vi) UAnnual Independent Engineering ReportU - within 90 days after the end of each of the Canadian Borrower's fiscal years, an Engineering Report, effective as of the immediately preceding December 31, prepared by an Independent Engineer; and
	(vii) UOtherU - at the request of the Agent, such other information, reports, engineering data, certificates, projections of income and cash flow or other matters affecting the business, affairs, financial condition, property or assets of the Canadian...

	(f) URights of Inspection
	(g) UNotice of Material Litigation
	(h) UNotice of Default or Event of Default
	(i) UNotice of Material Adverse Effect
	(j) UNotice of New Subsidiaries
	(k) USecurities Disclosure
	(l) UPayment of Royalties, Taxes, Withholdings, etc.
	(m) UPayment of Preferred Claims
	(n) UEnvironmental Covenants
	(i) Without limiting the generality of Section 10.1(d) above, the Canadian Borrower shall, and shall cause its Subsidiaries and any other party acting under their direction to, conduct their business and operations so as to comply at all times with al...
	(ii) If the Canadian Borrower or its Subsidiaries shall:
	(A) receive or give any notice that a violation of any Environmental Law has or may have been committed or is about to be committed by the same, and if such violation has or would reasonably be expected to have a Material Adverse Effect;
	(B) receive any notice that a complaint, proceeding or order has been filed or is about to be filed against the same alleging a violation of any Environmental Law, and if such violation would reasonably be expected to have a Material Adverse Effect; or
	(C) receive any notice requiring the Canadian Borrower or a Subsidiary, as the case may be, to take any action in connection with the release of Hazardous Materials into the environment or alleging that the Canadian Borrower or the Subsidiary may be l...


	(o) UUse of Loans
	(p) URequired Insurance
	(q) UCompliance With P&NG Leases
	(r) UAnti-Terrorism Laws; Anti-Money Laundering Laws; Anti-Corruption Laws Representations Continue to be True
	(s) UTermination of Plans
	(t) UOther ERISA Notice
	(i) Promptly, and in any event within 20 Banking Days after receipt thereof by a Borrower or any member of the Controlled Group from a Multiemployer Plan sponsor, the Canadian Borrower shall provide to the Agent a copy of each notice received by such ...
	(ii) Promptly, and in any event within 20 Banking Days after any Borrower or member of the Controlled Group knows that an ERISA Event has occurred, the Canadian Borrower shall provide to the Agent a statement describing the ERISA Event and the action,...

	(u) UNotices in Respect of Second Lien Debt
	(i) as soon as reasonably practicable, and in any event not less than 10 Banking Days prior written notice of the Canadian Borrower's intention to create, incur or issue any Second Lien Debt, together with an Officer's Certificate attaching a true and...
	(ii) as soon as reasonably practicable, and in any event no later than 3 Banking Days after becoming actually aware of a default, event of default or other similar condition or event (however described) under, pursuant or relating to the Second Lien F...
	(iii) not less than 10 Banking Days' prior written notice of any proposed material alteration, amendment, modification or supplement to, or restatement of, the Second Lien Financing Agreement or any ancillary document, instrument or agreement related ...
	(iv) promptly, and in any event not less than 5 Banking Days after entering into any Second Lien Financing Agreement or any ancillary document, instrument or agreement related thereto or any agreement providing for any material alteration, amendment, ...


	10.2 UNegative Covenants of the Canadian Borrower
	(a) UChange of Business
	(b) UNegative Pledge
	(c) UNo Dissolution
	(d) ULimit on Sale of Assets
	(i) Except for Permitted Dispositions, the Canadian Borrower shall not, and shall not permit any Subsidiary thereof to, sell, transfer or otherwise dispose of any of their respective property or assets (a) during the continuance of a Default or Event ...
	(ii) In addition to and without limiting, derogating from or otherwise affecting the requirements of Section 10.2(d)(i), except for Permitted Dispositions, the Canadian Borrower shall not, and shall not permit any Subsidiary thereof to, sell, transfer...

	(e) ULimitation on Non-Material Subsidiary Debt
	The Canadian Borrower shall not, and shall not permit the Subsidiaries who have not provided Security to, incur, assume or otherwise become liable for Debt which, in the aggregate at any time, exceeds the Threshold Amount.

	(f) ULimit on Investment
	Except for Investments in the Canadian Borrower or in any Material Subsidiary which has previously granted Security to the Agent on behalf of the Lenders, the Canadian Borrower shall not, nor shall it permit any of its Subsidiaries to, make Investment...

	(g) ULimits on Distributions
	(h) UFinancial Instruments
	(i) UNon Arm's Length Transactions
	(j) UNo Merger, Amalgamation, etc.
	(i) in the case of the Canadian Borrower, the Successor is a corporation and incorporated under the federal laws of Canada or the laws of any province of Canada or the Successor is a partnership duly established under the laws of any province of Canad...
	(ii) prior to or contemporaneously with the consummation of such transaction the Successor and, as applicable, each of the Canadian Borrower and its Subsidiaries shall have executed and delivered or caused to be executed and delivered to the Agent suc...
	(A) the Successor will have assumed (by operation of law or otherwise) all the covenants and obligations of the Canadian Borrower or a Subsidiary, as applicable, under all Documents to which the Canadian Borrower or such Subsidiary, as applicable, is ...
	(B) this Agreement and the other applicable Documents, as the case may be, will be valid and binding obligations of the Successor and each of the Canadian Borrower and its Subsidiaries which is a party thereto, entitling the Lenders and the Agent to e...

	(iii) such transaction shall be on such terms and shall be carried out in such manner as to preserve and not to impair any of the rights and powers of the Lenders and the Agent hereunder or pursuant to the other Documents;
	(iv) such transaction shall not result in the assets of the Successor being subject to any Security Interests other than Permitted Encumbrances; and
	(v) no Event of Default or Default shall have occurred and be continuing, or will occur as a result of such transaction, or shall exist immediately after the consummation of such transaction.

	(k) UCompliance with ERISA
	(i) engage in any transaction in connection with which a Borrower or any Controlled Group member could be subjected to either a material civil penalty assessed pursuant to section 502(c), (i) or (l) of ERISA or a material tax imposed by Chapter 43 of ...
	(ii) terminate any Plan in a manner, or take any other action with respect to any Plan, which could result in any liability to a Borrower or any Controlled Group member to the PBGC that would or would reasonably be expected to have a Material Adverse ...
	(iii) fail to make full payment when due of all amounts which, under the provisions of any Plan, agreement relating thereto or applicable law, a Borrower or any Controlled Group member is required to pay as contributions thereto if such failure would ...
	(iv) permit to exist any failure to satisfy the minimum funding standards under Section 302 of ERISA or section 412 of the Code, whether or not waived, with respect to any Plan which would have or would reasonably be expected to have a Material Advers...
	(v) permit the actuarial present value of the benefit liabilities (as "actuarial present value of the benefit liabilities" shall have the meaning specified in section 4041 of ERISA) under all Plans maintained by a Borrower and all Controlled Group mem...
	(vi) assume an obligation to contribute to any Multiemployer Plan that would have or would reasonably be expected to have a Material Adverse Effect;
	(vii) acquire an 80% or greater interest in any person if such person sponsors, maintains or contributes to, or at any time in the six-year period preceding such acquisition has sponsored, maintained, or contributed to, (A) any Multiemployer Plan, or ...
	(viii) incur a material liability to or on account of a Plan under sections 515, 4062, 4063, 4064, 4201 or 4204 of ERISA;
	(ix) assume an obligation to contribute to any employee welfare benefit plan, as defined in section 3(1) of ERISA, including, without limitation, any such plan maintained to provide benefits to former employees of such entities, that may not be termin...
	(x) amend a Plan resulting in an increase in current liability such that a Borrower or any Controlled Group member is required to provide material security to such Plan under section 401(a)(29) of the Code; or
	(xi) permit to exist any occurrence of any reportable event (as defined in Title IV of ERISA), or any other event or condition, which presents a material (in the opinion of a Majority of the Lenders) risk of such a termination by the PBGC of any Plan ...

	(l) UNo-Hoarding
	(m) URestriction on Notes and Other Unsecured Debt Redemptions and Repurchases
	(i) in the case of Notes and Other Unsecured Debt, the proceeds of issuance of Second Lien Debt permitted hereunder;
	(ii) common shares in the capital of the Canadian Borrower or subscriptions proceeds received by the Canadian Borrower from the issuance of common shares in the capital of the Canadian Borrower;
	(iii) in the case of Notes and Other Unsecured Debt, Permitted Asset Sales Proceeds in an amount not to exceed the Sale Proceeds Note Repayment Limit; and
	(iv) in the case of Notes and Other Unsecured Debt, the proceeds of Drawdowns to the extent and subject to compliance with Section 2.3(3).

	(n) URestriction on Equity Repurchases
	(o) ULimitation on Incurrence of Debt up to the Permitted Debt Limit
	The Canadian Borrower shall not, nor shall it permit any Material Subsidiary to, directly or indirectly, create, incur, issue, assume or become liable, contingently or otherwise (collectively, "Incur"), for, or enter into any contract, instrument or u...
	(i) any Attributable Debt, Purchase Money Obligations or obligations in respect of Sale-Leasebacks if, after giving effect to such Incurrence, the aggregate of all Attributable Debt, Purchase Money Obligations and obligations in respect of Sale-Leaseb...
	(ii) any other Debt if, after giving effect to such Incurrence, the aggregate of all other Debt would exceed the Permitted Debt Limit (or the Equivalent Amount thereof in Canadian Dollars or the equivalent thereof in any other currency).


	10.3 UFinancial Covenants
	(a) UInterest Coverage Ratio
	(i) as at each Quarter End prior to and including March 31, 2018, permit the Interest Coverage Ratio to be less than 1.25:1.00;
	(ii) as at June 30, 2018 and September 30, 2018, permit the Interest Coverage Ratio to be less than 1.50:1.00;
	(iii) as at December 31, 2018, permit the Interest Coverage Ratio to be less than 1.75:1.00; and
	(iv) as at each Quarter End thereafter, permit the Interest Coverage Ratio to be less than 2.00:1.00.

	(b) USenior Secured Debt to EBITDA Ratio
	(i) as at each Quarter End prior to and including March 31, 2018, permit the Senior Secured Debt to EBITDA Ratio to exceed 5.00:1.00;
	(ii) as at June 30, 2018 and September 30, 2018, permit the Senior Secured Debt to EBITDA Ratio to exceed 4.50:1.00;
	(iii) as at December 31, 2018, permit the Senior Secured Debt to EBITDA Ratio to exceed 4.00:1.00
	(iv) as at each Quarter End thereafter, permit the Senior Secured Debt to EBITDA Ratio to exceed 3.50:1.00.


	10.4 UCertain Covenants of the U.S. Borrower
	(a) it shall duly and punctually pay the principal of all Loans, all interest thereon and all fees and other amounts required to be paid by it hereunder in the manner specified hereunder and it shall maintain, perform and observe all of its obligation...
	(b) it shall use all Loans and proceeds thereof solely for the purposes set forth in Section 2.3 hereof and subject to the limitations set forth in Section 2.3(3);
	(c) subject to Section 10.2(j), it shall maintain its corporate existence and shall not liquidate, dissolve or wind-up or take any steps or proceedings in connection therewith unless all Obligations under the U.S. Facility have been fully repaid or pa...
	(d) it shall observe, perform and comply with any and all of the covenants of the Canadian Borrower and its Subsidiaries contained in this Agreement or other Documents that the Canadian Borrower or such other Subsidiary agrees that the U.S. Borrower (...

	10.5 UMost Favoured Lenders
	(1) If at any time the Second Lien Financing Agreement or any other agreement related to the Second Lien Debt includes: (a) any one or more covenants or events of default that are not provided for in the Documents taking into account the different rel...
	(2) Notwithstanding Section 10.5(1), provisions of any Second Lien Financing Agreement that (a) establish any interest rate, fees or other amounts payable in respect of any Second Lien Debt, (b) provide for any make-whole payments to be paid by the Bo...

	10.6 UAgent May Perform Covenants

	Article 11  SECURITY
	11.1 USecurity on all Assets
	(1) The Obligations and Lender Financial Instrument Obligations shall be secured, equally and rateably, by first priority Security Interests on, to and against, subject as provided in the last sentence of this paragraph, (a) all present and future pro...
	(2) The Canadian Borrower: (a) shall execute and deliver Security in the forms of Schedules H-1, H-2, H-3 and H-4 annexed hereto, (b) shall cause each of its Canadian Material Subsidiaries to execute and deliver the Security in the forms of Schedules ...
	(3) The Canadian Borrower (a) shall, as soon as reasonably practicable, give written notice to the Agent of the acquisition, creation or existence of each Material Subsidiary created or acquired after the date hereof, together with such other informat...
	(4) The Canadian Borrower shall ensure that at all times, at least 90% of Consolidated Assets shall be legally, beneficially and directly owned by the Canadian Borrower and Material Subsidiaries which have provided Security hereunder; and if at any ti...
	(a) a Subsidiary which is not a Material Subsidiary shall become a Designated Material Subsidiary; or
	(b) a Designated Material Subsidiary shall cease to be a Material Subsidiary,
	(c) a Default or an Event of Default has occurred and is continuing;
	(d) a Default or an Event of Default would result from or exist immediately after such a designation; or
	(e) such Designated Material Subsidiary falls within part (a), (b) or (c) or the proviso of the definition of "Material Subsidiary".

	(5) In addition to the Security described in subsections (1) and (2) of this Section 11.1, the Canadian Borrower shall execute and deliver, or shall cause to be executed and delivered, all such guarantees and mortgages, deeds of trust, debentures, ple...
	(6) Notwithstanding any other provision in this Section 11.1 to the contrary:
	(a) Aurora shall not be required to execute or deliver the Security under or in connection with this Agreement, so long as Aurora is not otherwise a Material Subsidiary within the meaning of subparagraph (a), (b) or (c) of the definition of "Material ...
	(b) the Canadian Borrower shall not be required to deliver, or cause to be delivered, first priority Security Interests on, to and against, any U.S. Intellectual Property or any U.S. Certificate of Title Vehicles prior to the occurrence of any Fixed C...

	(7) In addition to the Security described in subsections (1) and (2) of this Section 11.1, the Canadian Borrower shall execute and/or deliver, or shall cause to be executed and/or delivered, the following, in each case, within 90 days of the date here...
	(a) a securities pledge agreement executed by BTE Luxco Finco in respect of all of the issued and outstanding shares in the U.S. Borrower; and
	(b) the collateral secured pursuant to the aforementioned securities pledge agreements shall be Delivered immediately to the Agent or its nominee, including, without limitation, delivery to the Agent of all security certificates, instruments or other ...

	(8) In addition to the Security described in subsections (1) and (2) of this Section 11.1, the Canadian Borrower shall execute and/or deliver, or shall cause to be executed and/or delivered, within 30 days of the date hereof (or such longer period as ...
	(9) From and after the date which is 30 days after the date hereof (or such later date as the Agent may agree in its sole discretion), the Canadian Borrower shall ensure that, other than in respect of any deposit accounts exclusively used for payroll,...
	(10) Notwithstanding anything herein or in the other Documents to the contrary, the aggregate amount of the Obligations secured by the Security shall not exceed U.S.$575,000,000 (or the Equivalent Amount thereof in Canadian Dollars) and, to the extent...

	11.2 URegistration and Fixed Charge Security
	(1) The Canadian Borrower shall, at its expense, register, file or record the Security in all offices where such registration, filing or recording is necessary or of advantage to the creation, perfection and preserving of the security applicable to it...
	(2) The Canadian Borrower shall, and shall cause the U.S. Borrower and the Material Subsidiaries to, promptly:
	(a) register the Security in all applicable land titles and land registry offices (including the filing of security notices under the Mines and Minerals Act (Alberta) and similar notices, filings or registrations in other jurisdictions); and/or
	(b) grant to the Agent fixed charges or fixed charge mortgage security, as applicable, (in form and substance satisfactory to the Agent, acting reasonably) against any or all of its P&NG Rights, P&NG Leases and other interests in land (including fixtu...
	(i) an Event of Default;
	(ii) the occurrence of an event, circumstance or condition which has had, or would reasonably be expected to have, a Material Adverse Effect, as determined by the Lenders, each acting reasonably; or
	(iii) the Majority of the Lenders, acting in good faith, determining that any of the foregoing is necessary to preserve or protect the position of the Lenders or the priority of the Security.



	11.3 UForms
	(a) any such Security be amended to reflect any changes in such laws, whether arising as a result of statutory amendments, court decisions or otherwise, in order to confer upon the Agent the Security Interests intended to be created thereby; and
	(b) the Borrowers and their Subsidiaries execute and deliver to the Agent such other and further debentures, mortgages, deeds of trust, trust deeds, assignments, control agreements, security agreements,  stock transfer powers executed in blank and oth...
	except that in no event shall the Agent require that the foregoing be effected if the result thereof would be to grant the Agent or the Lenders greater rights than is otherwise contemplated herein or therein.

	11.4 UContinuing Security
	11.5 UDealing with Security
	11.6 UEffectiveness
	11.7 URelease and Discharge of Security
	(1) The Borrowers and the Guarantors shall not be discharged from the Security or any part thereof, other than to the extent that such Security applies to a Permitted Disposition or a sale permitted under Section 10.2(d) (in which case the Security sh...
	(2) The Lenders hereby authorize the Agent, upon the written request of the Canadian Borrower, to subordinate the Security Interests created by the Security with respect to any property or assets subject to a Permitted Encumbrance described in subpara...

	11.8 UTransfer of Security
	11.9 UHedging Affiliates
	(a) such Lender is, for the purpose of securing the Lender Financial Instrument Obligations owing to or in favour of its Hedging Affiliates pursuant to the Security, executing and delivering this Agreement both on its own behalf and as agent for and o...
	(b) the Agent shall be and is hereby authorized by each such Hedging Affiliate (i) to hold the Security on behalf of such Hedging Affiliate as security for the Lender Financial Instrument Obligations owing to or in favour of it in accordance with the ...
	(c) the Lender Financial Instruments of any such Hedging Affiliate or the Lender Financial Instrument Obligations owing to or in favour of any such Hedging Affiliate shall not be included or taken into account for the purposes of Section 16.10 or (for...

	11.10 USecurity for Hedging with Former Lenders

	Article 12  EVENTS OF DEFAULT AND ACCELERATION
	12.1 UEvents of Default
	(a) UPrincipal DefaultU: if a Borrower fails to pay the principal of any Loan hereunder when due and payable;
	(b) UOther Payment DefaultU:  if a Borrower fails to pay:
	(i) any interest (including, if applicable, default interest) accrued on any Loan;
	(ii) any acceptance fee with respect to a Bankers' Acceptance or issuance fee with respect to a Letter of Credit; or
	(iii) any other amount not specifically referred to in paragraph (a) above or in this paragraph (b) payable by a Borrower hereunder;

	(c) UCertain Covenant DefaultsU: if the Canadian Borrower or U.S. Borrower, as the case may be, fails to observe or perform any covenant in Section 10.1(o), 10.2(m), 10.2(n), 10.2(o), 10.3, 10.4(b), 11.1(7), 11.1(8) or fails to observe or perform its ...
	(c.1) UCertain Covenant Defaults (5 Day Cure Period)U:  if the Canadian Borrower fails to observe or perform the covenant in Section 10.2(l) and the Canadian Borrower shall fail to remedy such default within a period of 5 Banking Days after the failur...
	(d) UBreach of Other CovenantsU: if a Borrower or a Material Subsidiary fails to observe or perform any covenant or obligation herein or in any other Document required on its part to be observed or performed (other than a covenant or condition whose b...
	(e) UIncorrect RepresentationsU: if any representation or warranty made or deemed to be made by a Borrower or any Material Subsidiary herein or in any other Document shall prove to have been incorrect or misleading in any respect on and as of the date...
	(f) UInvoluntary InsolvencyU: if a decree or order of a court of competent jurisdiction is entered adjudging a Borrower or a Material Subsidiary bankrupt or insolvent under the Companies' Creditors Arrangement Act (Canada), the Bankruptcy and Insolven...
	(g) UIdemU:  if any case, proceeding or other action shall be instituted in any court of competent jurisdiction against a Borrower or any Material Subsidiary, seeking in respect of it an adjudication in bankruptcy, reorganization, dissolution, winding...
	(i) such case, proceeding or other action results in an entry of an order for such relief or any such adjudication or appointment, or
	(ii) if such case, proceeding or other action is being contested by the relevant Borrower or Material Subsidiary, as the case may be, in good faith, the same shall continue undismissed, or unstayed and in effect, for any period of 10 consecutive Banki...

	(h) UVoluntary InsolvencyU: if a Borrower or any Material Subsidiary makes any assignment in bankruptcy or makes any other assignment for the benefit of creditors, makes any proposal under the Bankruptcy and Insolvency Act (Canada) or any comparable l...
	(i) UDissolutionU:  except as permitted by Sections 10.2(c) or 10.2(j), if proceedings are commenced for the dissolution, liquidation or winding up of a Borrower or any Material Subsidiary unless such proceedings are being actively and diligently cont...
	(j) USecurity RealizationU:  if creditors of a Borrower or any Material Subsidiaries having a Security Interest against or in respect of the property and assets thereof, or any part thereof, realize upon or enforce any such security against such prope...
	(k) USeizureU:  if property and assets of the Borrowers and the Material Subsidiaries or any part thereof having an aggregate fair market value in excess of the Threshold Amount (or the Equivalent Amount thereof in Canadian Dollars or the equivalent t...
	(l) UJudgmentU:  if one or more final judgments, decrees or orders, after available appeals have been exhausted, shall be awarded against a Borrower or any Material Subsidiary for an aggregate amount in excess of the Threshold Amount (or the Equivalen...
	(m) UPayment Cross DefaultU:  if a Borrower or any of the Material Subsidiaries (or any combination thereof) defaults in the payment when due (whether at maturity, upon acceleration, or otherwise) of Debt or Financial Instrument Obligations in aggrega...
	(n) UEvent Cross DefaultU:  if a default, event of default or other similar condition or event (however described) in respect of a Borrower or any of the Material Subsidiaries (or any combination thereof) occurs or exists under a Second Lien Financing...
	(o) USecond Lien Financing Agreement Cross DefaultU:  if an event of default or other similar condition or event (however described) in respect of a Borrower or any of the Material Subsidiaries (or any combination thereof) occurs or exists under a Sec...
	(p) UCease to Carry on BusinessU:  if, subjection to Section 10.2(c) and Section 10.2(j), a Borrower or any Material Subsidiary ceases to carry on business;
	(q) UChange of ControlU:  if there is a Change of Control;
	(r) ULender Financial InstrumentsU:  if a Financial Instrument Demand for Payment has been delivered to a Borrower or any Material Subsidiary and such person fails to make payment thereunder within the lesser of (i) 3 Banking Days and (ii) the time ot...
	(s) ULoss and Priority of SecurityU: except for Permitted Encumbrances, if any of the Security shall cease to be a valid first priority Security Interest against the property, assets and undertaking of either Borrower or any Guarantor as against third...
	(t) UInvalidityU:  if any of this Agreement, any Security, any other Document or any material provision of any of the foregoing shall at any time for any reason cease to be in full force and effect, be declared to be void or voidable (and the same is ...
	(u) UConvertible DebenturesU:  if there is a default, an event of default or other similar circumstance under the Convertible Debentures or any indenture relating thereto and any applicable grace period has expired such that the holders thereof have a...
	(v) UERISA EventU:  any ERISA Event with respect to a Plan shall have occurred, and, 30 days after notice thereof shall have been given to a Borrower by the Agent, (i) such ERISA Event shall not have been corrected, which results in, or could reasonab...
	(w) UMultiemployer Plan LiabilityU:  the incurrence by a Borrower or any member of the Controlled Group of any liability with respect to (i) the withdrawal or partial withdrawal from a Multiemployer Plan or (ii) the determination by the sponsor of a M...

	12.2 UAcceleration
	(a) the entire principal amount of all Loans then outstanding from the Borrowers and all accrued and unpaid interest thereon;
	(b) an amount equal to the face amount at maturity of all Bankers' Acceptances issued by the Canadian Borrower which are unmatured;
	(c) an amount equal to the maximum amount then available to be drawn under all unexpired Letters of Credit; and
	(d) all other Obligations outstanding hereunder,

	12.3 UConversion on Default
	12.4 URemedies Cumulative and Waivers
	12.5 UTermination of Lenders' Obligations
	12.6 UAcceleration of All Lender Obligations
	(1) If a Lender has delivered a Financial Instrument Demand for Payment to a Borrower or a Subsidiary, then it shall promptly notify the Agent and other Lenders thereof.
	(2) If an Acceleration Notice has been delivered to the Borrowers, then, to the extent that it is not already the case, all Obligations and Lender Financial Instrument Obligations shall be immediately due and payable and each Lender, each Hedging Affi...
	(3) Each agreement, indenture, instrument or other document evidencing or relating to Lender Financial Instrument Obligations shall, notwithstanding any provision thereof to the contrary, be deemed to be hereby amended to allow and permit the Lender o...

	12.7 UApplication and Sharing of Payments Following Acceleration
	(a) firstly, distributed proportionately to the Lenders and the Agent in accordance with amounts owing to each Lender and the Agent on account of the costs and expenses of enforcement and realization upon the Security; and
	(b) secondly, distributed Rateably to the Lenders and Hedging Affiliates on account of the Obligations and Lender Financial Instrument Obligations,

	12.8 UCalculations as at the Adjustment Time
	(a) a Financial Instrument Demand for Payment has been delivered; or
	(b) a Termination Event has occurred under any agreement evidencing a Lender Financial Instrument,

	12.9 USharing Repayments
	12.10 UAdjustments Among Lenders Under Canadian Credit Facilities
	(1) Notwithstanding anything herein or in any other Document to the contrary, if all Obligations become due and payable pursuant to Section 12.2 (an "Acceleration"):
	(a) each Lender agrees that it shall, at any time or from time to time thereafter at the request of the Agent as required by any Lender, (i) purchase at par on a non-recourse basis a participation in the Loans (including Letters of Credit) owing to ea...
	(b) any payment made by or on behalf of any of the Borrowers or Guarantors under or pursuant to the Documents, any proceeds from the exercise of any rights and remedies of the Agent and the Lenders under the Documents and any distribution or payment r...

	(2) Each Lender shall, at any time and from time to time at the request of the Agent as required by any Lender, execute and deliver such agreements, instruments and other documents and take such other steps and actions as may be required to confirm, e...
	(3) For certainty, (a) the Lenders shall be obligated to purchase participations and to effect the transactions and adjustments contemplated by this Section 12.10 and (b) the other provisions hereof shall operate and apply, in each case, irrespective ...


	Article 13  CHANGE OF CIRCUMSTANCES
	13.1 UMarket Disruption Respecting Libor Loans
	(a) the Agent (acting reasonably) determines that by reason of circumstances affecting the London interbank market, adequate and fair means do not exist for ascertaining the rate of interest with respect to, or deposits are not available in sufficient...
	(b) the Agent (acting reasonably) determines  that the making or continuing of the requested Libor Loan by the Lenders has been made impracticable by the occurrence of an event which materially adversely affects the London interbank market generally; or
	(c) the Agent is advised by Lenders holding at least 25% of the Commitments of all Lenders hereunder by written notice (each, a "Lender Libor Suspension Notice"), such notice received by the Agent no later than 2:00 p.m. (Toronto time) on the third Ba...

	13.2 UMarket Disruption Respecting Bankers' Acceptances
	(a) the Agent (acting reasonably) makes a determination, which determination shall be conclusive and binding upon the Canadian Borrower, and notifies the Canadian Borrower, that there no longer exists an active market for bankers' acceptances accepted...
	(b) the Agent is advised by Lenders holding at least 25% of the Commitments of all Lenders hereunder by written notice (each, a "Lender BA Suspension Notice") that such Lenders have determined (acting reasonably) that the BA Discount Rate will not or ...
	(c) the right of the Canadian Borrower to request Bankers' Acceptances or BA Equivalent Advances from any Lender shall be suspended until the Agent determines that the circumstances causing such suspension no longer exist, and so notifies the Canadian...
	(d) any outstanding Drawdown Notice requesting a Loan by way of Bankers' Acceptances or BA Equivalent Advances shall be deemed to be a Drawdown Notice requesting a Loan by way of Canadian Prime Rate Loans in the amount specified in the original Drawdo...
	(e) any outstanding Conversion Notice requesting a Conversion of a Loan by way of U.S. Base Rate Loans or Libor Loans into a Loan by way of Bankers' Acceptances or BA Equivalent Advances shall be deemed to be a Conversion Notice requesting a Conversio...
	(f) any outstanding Rollover Notice requesting a Rollover of a Loan by way of Bankers' Acceptances or BA Equivalent Advances, shall be deemed to be a Conversion Notice requesting a Conversion of such Loans into a Loan by way of Canadian Prime Rate Loans.

	13.3 UChange in Law
	(1) Subject to Sections 13.3(2) and 13.3(3), if the adoption of any applicable law, regulation, treaty or official directive (whether or not having the force of law) or any change therein or in the interpretation or application thereof by any court or...
	(a) subjects such Lender or its Lender Parent or its Lending Office to, or causes the withdrawal or termination of a previously granted exemption with respect to, any Taxes (other than Taxes imposed on or measured by such Lender's or its Lender Parent...
	(b) imposes, modifies or deems applicable any reserve, liquidity, special deposit, insurance charges, regulatory or similar requirement against assets or liabilities held by, or deposits in or for the account of, or loans by such Lender or its Lender ...
	(c) imposes on such Lender or its Lender Parent or its Lending Office or requires there to be maintained by such Lender or its Lender Parent or its Lending Office any capital adequacy or additional capital requirements (including a requirement which a...
	(d) directly or indirectly affects the cost or imposes any expense to such Lender or its Lender Parent or its Lending Office of making available, funding or maintaining any Loan (other than Taxes imposed on or measured by such Lender's or its Lender P...
	(e) to increase the cost to such Lender or its Lender Parent or its Lending Office of performing its obligations hereunder with respect to any Loan (including participating in, issuing, or maintaining any Letter of Credit (or of maintaining its obliga...
	(f) to reduce any amount received or receivable by such Lender or its Lender Parent or its Lending Office hereunder or its effective return hereunder or on its capital in respect of any Loan or any Credit Facility;
	(g) to reduce the standby fees payable to such Lender pursuant to Section 5.6; or
	(h) to cause such Lender or its Lender Parent or its Lending Office to make any payment with respect to or to forego any return on or calculated by reference to, any amount received or receivable by such Lender hereunder with respect to any Loan or an...

	(2) Notwithstanding anything herein to the contrary, (a) all requests, rules, guidelines, requirements and directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar author...
	(3) Each Lender agrees that it will not claim Additional Compensation from the applicable Borrower or Borrowers under Section 13.3(1) if it is not generally claiming similar compensation from its other customers in similar circumstances or in respect ...

	13.4 UPrepayment of Portion
	13.5 UIllegality

	Article 14  COSTS, EXPENSES AND INDEMNIFICATION
	14.1 UCosts and Expenses
	14.2 UGeneral Indemnity
	(a) any cost or expense incurred by reason of the liquidation or re-deployment in whole or in part of deposits or other funds required by any Lender to fund any Bankers' Acceptance or to fund or maintain any Loan as a result of a Borrower's failure to...
	(b) subject to permitted or deemed Rollovers and Conversions, the Canadian Borrower's failure to provide for the payment to the Agent for the account of the Lenders of the full principal amount of each Bankers' Acceptance on its maturity date;
	(c) a Borrower's failure to pay any other amount, including any interest or fee, due hereunder on its due date after the expiration of any applicable grace or notice periods (subject, however, to the interest obligations of such Borrower hereunder for...
	(d) a Borrower's repayment or prepayment of a Libor Loan otherwise than on the last day of its Interest Period;
	(e) the prepayment of any outstanding Bankers' Acceptance before the maturity date of such Bankers' Acceptance;
	(f) a Borrower's failure to give any notice required to be given by it to the Agent or the Lenders hereunder;
	(g) the failure of a Borrower to make any other payment due hereunder;
	(h) any inaccuracy or incompleteness of a Borrower's representations and warranties contained in Article 9;
	(i) any failure of a Borrower to observe or fulfil its obligations under Article 10;
	(j) any failure of a Borrower to observe or fulfil any other Obligation not specifically referred to above; or
	(k) the occurrence of any Default or Event of Default in respect of a Borrower,

	14.3 UEnvironmental Indemnity
	14.4 UJudgment Currency
	(1) If for the purpose of obtaining or enforcing judgment against a Borrower in any court in any jurisdiction, it becomes necessary to convert into any other currency (such other currency being hereinafter in this Section referred to as the "Judgment ...
	(a) the date of actual payment of the amount due, in the case of any proceeding in the courts of any jurisdiction that will give effect to such conversion being made on such date; or
	(b) the date on which the judgment or judicial order is given, in the case of any proceeding in the courts of any other jurisdiction (the date as of which such conversion is made pursuant to this Section being hereinafter in this Section referred to a...

	(2) If, in the case of any proceeding in the court of any jurisdiction referred to in Section 14.4(1)(b), there is a change in the rate of exchange prevailing between the Judgment Conversion Date and the date of actual payment of the amount due, appli...
	(3) Any amount due from a Borrower under the provisions of Section 14.4(2) shall be due as a separate debt and shall not be affected by judgment being obtained for any other amounts due under or in respect of this Agreement.
	(4) The term "rate of exchange" in this Section 14.4 means the noon rate of exchange for Canadian interbank transactions in Canadian Dollars or United States Dollars, as the case may be, in the Judgment Currency published by the Bank of Canada for the...

	14.5 ULimits on Liability of Indemnified Parties

	Article 15  THE AGENT AND ADMINISTRATION OF THE CREDIT FACILITY
	15.1 UAuthorization and Action
	(1) Each Lender hereby irrevocably appoints and authorizes the Agent to be its agent in its name and on its behalf to exercise such rights or powers granted to the Agent or the Lenders under this Agreement to the extent specifically provided herein an...
	(2) The Lenders agree that all decisions as to actions to be or not to be taken, as to consents or waivers to be given or not to be given, as to determinations to be made and otherwise in connection with this Agreement and the Documents, shall be made...
	(3) For certainty, the Agent is authorized to execute and deliver the Security and the Second Lien Intercreditor Agreement (if any) and perform its obligations under or in respect thereof.

	15.2 UProcedure for Making Loans under the Credit Facilities
	(1) The Agent shall make Loans under the Canadian Syndicated Facility or the U.S. Facility, as the case may be, available to the applicable Borrower as required hereunder by debiting the account of the Agent to which the Lenders' Rateable Portions of ...
	(2) Unless the Agent has been notified by a Lender at least one Banking Day prior to the Drawdown Date, Rollover Date or Conversion Date, as the case may be, requested by a Borrower that such Lender will not make available to the Agent its Rateable Po...

	15.3 URemittance of Payments
	15.4 URedistribution of Payment
	(a) if it exercises any security against or right of counter claim, set-off or banker's lien or similar right with respect to the property of a Borrower or any Subsidiary thereof or if under any applicable bankruptcy, insolvency or other similar law i...
	(i) such Lender's Rateable Portion of all outstanding Obligations owing by such Borrower (including the face amounts at maturity of Bankers' Acceptances accepted by the Lenders), which amounts shall be applied in accordance with Section 15.4(b); and
	(ii) amounts otherwise owed to such Lender by such Borrower and its Subsidiaries,
	(A) a right or claim which arises or exists in respect of a loan or other debt in respect of which the relevant Lender holds a Security Interest which is a Permitted Encumbrance;
	(B) cash collateral or Collateral Investments provided, or the exercise of rights of counterclaim, set-off or banker's lien or similar rights, in respect of Cash Management Arrangements for such Borrower and its Subsidiaries;
	(C) any reduction in amounts owing by a Lender (or its Hedging Affiliates) to such Borrower or a Subsidiary thereof upon the termination of Lender Financial Instruments entered into with the relevant Lender (or its Hedging Affiliates); or
	(D) any payment to which a Lender is entitled as a result of any credit default swap, credit derivative or other form of credit protection obtained by such Lender;


	(b) if, in the aforementioned circumstances, a Lender, through the exercise of a right, or the receipt of a secured claim described in Section 15.4(a) above or otherwise, receives payment of a proportion of the aggregate amount of Obligations due to i...
	(c) if a Lender does, or is required to do, any act or thing permitted by Section 15.4(a) or (b) above, it shall promptly provide full particulars thereof to the Agent.

	15.5 UDuties and Obligations
	(a) may assume that there has been no assignment or transfer by any means by the Lenders of their rights hereunder, unless and until the Agent receives written notice of the assignment thereof from such Lender and the Agent receives from the assignee ...
	(b) may consult with legal counsel (including receiving the opinions of Borrowers' counsel and Lenders' Counsel required hereunder), independent public accountants and other experts selected by it and shall not be liable for any action taken or omitte...
	(c) shall incur no liability under or in respect of this Agreement by acting upon any notice, consent, certificate or other instrument or writing (which may be by telegram, cable, telecopy, electronic mail or other electronic means of communication wh...
	(d) may assume that no Default or Event of Default has occurred and is continuing unless it has actual knowledge to the contrary;
	(e) may rely as to any matters of fact which might reasonably be expected to be within the knowledge of any person upon a certificate signed by or on behalf of such person;
	(f) shall not be bound to disclose to any other person any information relating to the Borrowers, any of their Subsidiaries or any other person if such disclosure would or might in its opinion constitute a breach of any applicable law, be in default o...
	(g) may refrain from exercising any right, power or discretion vested in it which would or might in its reasonable opinion be contrary to any applicable law or any directive or otherwise render it liable to any person, and may do anything which is in ...

	15.6 UPrompt Notice to the Lenders
	15.7 UAgent's and Lenders' Authorities
	15.8 ULender Credit Decision
	15.9 UIndemnification of Agent
	15.10 USuccessor Agent
	15.11 UTaking and Enforcement of Remedies
	15.12 UReliance Upon Agent
	15.13 UNo Liability of Agent
	15.14 UThe Agent, Fronting Lenders and Defaulting Lenders
	(1) Each Defaulting Lender shall be required to provide to the Agent cash in an amount, as shall be determined from time to time by the Agent or a Fronting Lender, as the case may be, in its discretion, equal to all obligations of such Defaulting Lend...
	(2) In addition to the indemnity and reimbursement obligations noted in Section 15.9, the Lenders agree to indemnify the Agent (to the extent not reimbursed by the Borrowers and without limiting the obligations of the Borrowers hereunder) rateably acc...
	(3) The Agent shall be entitled to set-off and/or withhold from any Defaulting Lender's Rateable Portion of all payments received from a Borrower against such Defaulting Lender's obligations to make payments and fund Loans required to be made by it an...
	(a) first, to reimburse the Agent for any amounts owing to it, in its capacity as Agent, by such Defaulting Lender pursuant to any Document;
	(b) second, to the payment, on a pro rata basis, of any amounts owing by such Defaulting Lender to the Fronting Lenders hereunder;
	(c) third, to the reimbursement, on a pro rata basis, of any indemnity amounts owing by such Defaulting Lender pursuant to Section 15.14(2);
	(d) fourth, to repay on a pro rata basis the incremental portion of any Loans made by a Lender pursuant to Section 16.2(4) in order to fund a shortfall created by a Defaulting Lender and, upon receipt of such repayment, each such Lender shall be deeme...
	(e) fifth, to cash collateralize all other obligations of such Defaulting Lender to the Agent or the Fronting Lenders owing pursuant to this Agreement in such amount as shall be determined from time to time by the Agent or the relevant Fronting Lender...
	(f) sixth, to fund from time to time the Defaulting Lender's Rateable Portion of Loans,

	(4) For greater certainty and in addition to the foregoing, neither the Agent nor any of its Affiliates nor any of their respective shareholders, officers, directors, employees, agents or representatives shall be liable to any Lender (including a Defa...
	(5) If any Letters of Credit are outstanding at the time a Lender becomes a Defaulting Lender (such Defaulting Lender's Rateable Portion of the Outstanding Principal of such Letters of Credit is the "Defaulting Lender Exposure"), then:
	(a) to the extent the Defaulting Lender has not provided cash collateral for its Defaulting Lender Exposure pursuant to Sections 15.14(1) and 15.14(3)(e) above, such Defaulting Lender Exposure shall be reallocated among the non-Defaulting Lenders for ...
	(b) if the reallocation described in Section 15.14(5)(a) above cannot, or can only partially, be effected, the applicable Borrower shall within one Banking Day following notice by any Fronting Lender prepay outstanding Letters of Credit (by the provis...
	(c) if the Rateable Portions of the non-Defaulting Lenders are reallocated pursuant to this Section 15.14(5), then the issuance fees payable to the Lenders pursuant to Section 7.11(1) shall be adjusted to give effect to such reallocations in accordanc...

	(6) So long as any Lender is a Defaulting Lender, no Fronting Lender shall be required to issue any Letters of Credit unless such Fronting Lender is satisfied that the related exposure will be 100% covered by the Commitments of non-Defaulting Lenders ...

	15.15 UArticle for Benefit of Agent and Lenders

	Article 16  GENERAL
	16.1 UExchange and Confidentiality of Information
	(1) The Borrowers agree that the Agent and each Lender may provide any assignee or participant or any bona fide prospective assignee or participant pursuant to Sections 16.6 or 16.7 with any information concerning the Borrowers and their Subsidiaries ...
	(2) Each of the Agent and the Lenders acknowledges the confidential nature of the financial, operational and other information and data provided and to be provided to them by the Borrowers pursuant to the Documents (the "Information") and agrees to us...
	(a) the Agent and the Lenders may disclose all or any part of the Information if, in their reasonable opinion, such disclosure is required (i) by their respective auditors or (ii) in connection with any actual or threatened judicial, administrative or...
	(b) the Agent and the Lenders shall incur no liability in respect of any Information required to be disclosed by any applicable law or regulation, or by applicable treaty, order, policy or directive having the force of law, to the extent of such requi...
	(c) the Agent and each Lender may disclose the Information to any Governmental Authority (including any self-regulatory agency or authority) having jurisdiction over it (i) upon the request thereof or (ii) where it considers such disclosure to be advi...
	(d) the Agent and each Lender may provide any Affiliate thereof with the Information to the extent reasonably required to be disclosed thereto; provided that each such Affiliate shall be under a like duty of confidentiality to that contained in this S...
	(e) the Agent and the Lenders may provide Lenders' Counsel and their other agents and professional advisors with any Information; provided that such persons shall be under a like duty of confidentiality to that contained in this Section;
	(f) the Agent and each Lender may disclose Information to any insurance or reinsurance company thereof for the purpose of maintaining insurance, to any person providing administration and settlement services in respect of this Agreement and to any act...
	(g) the Agent and each of the Lenders shall incur no liability in respect of any Information:  (i) which is or becomes readily available to the public (other than by a breach hereof) or which has been made readily available to the public by a Borrower...
	(h) the Agent and each of the Lenders may disclose the Information to (i) any of their respective Affiliates and (ii) other financial institutions and other persons in connection with the syndication by the Agent or Lenders of the Credit Facilities, t...
	(i) the Agent and the Lenders may disclose all or any part of the Information so as to enable the Agent and the Lenders to initiate any lawsuit against a Borrower or to defend any lawsuit commenced by a Borrower the issues of which touch on the Inform...


	16.2 UNature of Obligation under this Agreement; Defaulting Lenders
	(1) The obligations of each Lender and of the Agent under this Agreement are several.  The failure of any Lender to carry out its obligations hereunder shall not relieve the other Lenders, the Agent or the Borrowers and its Subsidiaries of any of thei...
	(2) Subject to and without derogating from the operation of Section 15.14 and this Section 16.2, neither the Agent nor any Lender shall be responsible for the obligations of any other Lender hereunder.
	(3) Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall apply for so long as such Lender is a Defaulting Lender:
	(a) the standby fees payable pursuant to Section 5.6 shall cease to accrue on the unused portion of the Commitment of such Defaulting Lender;
	(b) a Defaulting Lender shall not be included in determining whether, and the Commitment and the Rateable Portion of the Outstanding Principal of such Defaulting Lender shall not be included in determining whether, all Lenders or the Majority of the L...
	(c) for the avoidance of doubt, the Borrowers shall retain and reserve their other rights and remedies respecting each Defaulting Lender.

	(4) If the Agent has actual knowledge that a Lender is a Defaulting Lender at the time that the Agent receives (a) a Drawdown Notice, (b) a Rollover Notice that relates to a Letter of Credit, or (c) a Conversion Notice that will result in a currency c...
	(5) If any Lender shall cease to be a Defaulting Lender, then, upon becoming aware of the same, the Agent shall notify the other relevant Lenders and (in accordance with the written direction of the Agent) such Lender (which has ceased to be a Default...

	16.3 UNotices
	16.4 UGoverning Law
	16.5 UBenefit of the Agreement
	16.6 UAssignment
	(1) Any Lender may with the prior written consent of each of the Borrowers, each Fronting Lender, the U.S. Facility Fronting Lender and the Agent, which consents shall not be unreasonably withheld, assign an interest in its Commitment, its Rateable Po...
	(2) Any Lender may at any time grant a Security Interest in all or any portion of its rights under this Agreement to secure obligations of such Lender, including any Security Interest to secure obligations of such Lender to a U.S. Federal Reserve Bank...
	(3) The Agent shall, on behalf of the applicable Borrower, maintain at its address referred to in Section 16.3 a copy of each executed Assignment Agreement delivered to it and a register (the "Register") for the recordation of the names and addresses ...

	16.7 UParticipations
	16.8 USeverability
	16.9 UWhole Agreement
	16.10 UAmendments and Waivers
	(a) an amendment or waiver which changes or relates to:
	(i) the amount or type of the Credit Facilities, the types of Loans available hereunder (or decreases in the periods of notice for Drawdowns, Conversions, Rollovers or voluntary prepayment of Loans) or any Lender's Commitment;
	(ii) decreases in the rates of or deferral of the dates of payment of interest, Bankers' Acceptance or Letter of Credit fees, or standby fees or decreases in the amount of principal owing hereunder or deferral of the dates of mandatory repayments of p...
	(iii) decreases in the amount of or deferral of the dates of payment of other fees or other amounts payable hereunder (other than fees payable for the account of Agent or the Fronting Lender, which may be increased or decreased with the written agreem...
	(iv) the definition of "Majority of the Lenders";
	(v) any provision hereof contemplating or requiring consent, approval or agreement of "all of the Lenders", "all Lenders" or "each of the Lenders" or similar expressions or permitting waiver of conditions or covenants or agreements by "all of the Lend...
	(vi) Sections 2.3(3), 2.16, 2.20, 2.21, 2.22, 2.23, 2.24, 12.7, 12.8, 12.9, 12.10, 15.4
	(vii) the release or discharge of, or any material amendment or waiver of, any Security, except to the extent provided for or contemplated hereunder (for certainty, the discharge or release of the collateral from the Security, as opposed to the releas...
	(viii) the conditions precedent in Sections 3.1, 3.2 and 3.3;
	(ix) any material provision of the Second Lien Intercreditor Agreement; or
	(x) this Section,
	shall require the agreement or waiver of all the Lenders and also (in the case of an amendment) of the other parties hereto;

	(b) an amendment or waiver which changes or relates to the rights and/or obligations of the Agent shall also require the agreement of the Agent thereto;
	(c) an amendment or waiver which changes or relates only to a given Credit Facility shall require the consent of the requisite Lenders under such Credit Facility (determined as aforesaid); and
	(d) an amendment or waiver which changes or relates to the rights and/or obligations of the Fronting Lenders, the U.S. Facility Fronting Lender or the Operating Lender shall also require the agreement of the Fronting Lenders, the U.S. Facility Frontin...

	16.11 UFurther Assurances
	16.12 UAttornment
	16.13 UTime of the Essence
	16.14 UWaiver of Jury Trial
	16.15 UKnow Your Customer/Anti-Money Laundering Laws
	(1) Each Lender and the Agent (for itself and not on behalf of any Lender) hereby notifies the Borrowers that pursuant to the requirements of the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), the Uniting and Strengthening ...
	(2) If, upon the written request of any Lender, the Agent has ascertained the identity of a Borrower or any Subsidiary or any authorized signatories of such person for the purposes of applicable AML/KYC Legislation on such Lender's behalf, then the Ag...
	(a) shall be deemed to have done so as an agent for such Lender, and this Agreement shall constitute a "written agreement" in such regard between such Lender and the Agent within the meaning of applicable AML/KYC Legislation; and
	(b) shall provide to such Lender copies of all information obtained in such regard without any representation or warranty as to its accuracy or completeness.

	(3) Notwithstanding anything to the contrary in this Section 16.15, each of the Lenders agrees that the Agent has no obligation to ascertain the identity of the Borrowers or any Subsidiary any authorized signatories of such person, on behalf of any Le...

	16.16 UNo Fiduciary Duty
	16.17 UCredit Agreement Governs
	16.18 UElectronic Communications
	(1) Any demand, notice or communication to be made or given hereunder may be delivered or furnished by electronic communication (including email and internet or intranet websites) pursuant to procedures approved by the Agent, provided that the foregoi...
	(2) Unless the Agent otherwise prescribes, demands, notices and other communications sent to an email address shall be deemed received upon the sender's receipt of an acknowledgement from the intended recipient (such as by the "return receipt requeste...

	16.19 UPlatform
	(1) Each Borrower agrees that the Agent may, but shall not be obligated to, make the Communications (as defined below) available to the Lenders by posting the Communications on Debt Domain, Intralinks, Syndtrak or a substantially similar electronic tr...
	(2) The Platform is provided "as is" and "as available." The Agent Parties (as defined below) do not warrant the adequacy of the Platform and expressly disclaim liability for errors or omissions in the Communications. No warranty of any kind, express,...

	16.20 UAcknowledgement and Consent to Bail-In of EEA Financial Institutions
	(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities arising hereunder which may be payable to it by any party hereto that is an EEA Financial Institution; and
	(b) the effects of any Bail-in Action on any such liability, including, if applicable:
	(i) a reduction in full or in part or cancellation of any such liability;
	(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such EEA Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that ...
	(iii) the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers of any EEA Resolution Authority.


	16.21 UCounterparts
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	1. INTERPRETATION
	(a) In this Agreement, including the recitals, capitalized terms used herein, and not otherwise defined herein, shall have the same meanings attributed thereto as set forth in the Credit Agreement.  In addition, the following terms shall have the foll...
	(i) "UAssigned CommitmentU" has the meaning set forth in Section 2 hereof;
	(ii) "UAssigned InterestsU" has the meaning set forth in Section 2 hereof;
	(iii) "UAssumed ObligationsU" has the meaning set forth in Section 4 hereof; and
	(iv) "UOutstanding Libor Loans and Assignor BAsU" has the meaning set forth in Section 3 hereof.

	(b) The division of this Agreement into Articles, Sections, paragraphs and other subdivisions and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation hereof.
	(c) In this Agreement:
	(i) the terms "this Agreement", "hereof", "herein", "hereunder" and similar expressions refer, unless otherwise specified, to this Agreement taken as a whole and not to any particular section, subsection or paragraph;
	(ii) words importing the singular number or masculine gender shall include the plural number or the feminine or neuter genders, and vice versa; and
	(iii) words and terms denoting inclusiveness (such as "include" or "includes" or "including"), whether or not so stated, are not limited by their context or by the words or phrases which precede or succeed them.

	(d) This Agreement shall be governed by and interpreted in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein.  The parties hereby irrevocably submit to the non-exclusive jurisdiction of the courts of...
	(e) If any provision of this Agreement shall be invalid, illegal or unenforceable in any respect in any jurisdiction, it shall not affect the validity, legality or enforceability of any such provision in any other jurisdiction or the validity, legalit...

	2. ASSIGNMENT OF RIGHTS BY ASSIGNOR
	(a) subject as provided in Section 3(a) hereof, [all UORU [●]% of all] of the Assignor's right, title and interest in, to and under each of the outstanding Loans and other Obligations owing by the [Canadian Borrower UORU U.S. Borrower] to the Assignor...
	(b) [all UORU [●]%] of the Assignor's Commitments under the [Canadian Syndicated Facility] UORU [Operating Facility] UORU [U.S. Facility], being [Cdn.$ UORU U.S.$][●] of the [Canadian Syndicated UORU Operating UORU U.S.] Facility Commitment (the "Assi...

	3. OUTSTANDING LIBOR LOANS [AND ASSIGNOR BAs]
	(a) The parties hereby acknowledge that, on the date hereof, Libor Loans [and Bankers' Acceptances] accepted by the Assignor and each having terms to maturity ending on or after the date hereof may be outstanding (collectively, the "Outstanding Libor ...
	(b) From time to time, as the Outstanding Libor Loans [and Assignor BAs] mature and Rollovers and Conversions are made by the [Canadian Borrower UORU U.S. Borrower] in respect thereof, the Assignee shall participate in the Loans effecting such Rollove...

	4. ASSUMPTION OF OBLIGATIONS BY ASSIGNEE
	5. CREDIT AGREEMENT REFERENCES; NOTICES
	(a) the Assignee shall be a Lender for all purposes of the Credit Agreement and the other Documents and all references therein to "Lenders" or "a Lender" shall be deemed to include the Assignee;
	(b) the [Canadian Syndicated Facility Commitment] UORU [Operating Facility] UORU [U.S. Facility] Commitment of the Assignee shall be the Assigned Commitment and all references in the Credit Agreement to "[Canadian Syndicated Facility UORU Operating Fa...
	(c) any demand, notice or communication to be given to the Assignee in accordance with section 16.3 of the Credit Agreement shall be made or given to the following address or telecopy number (until the Assignee otherwise gives notice in accordance wit...
	(d) Schedule A to the Credit Agreement shall be deemed to be and is hereby amended to the extent necessary to give effect to the assignment of the Assigned Commitment contemplated hereby and to give effect to Sections 5(a), 5(b) and 5(c) hereof, as ap...

	6. THE AGENT
	7. NO ENTITLEMENT TO PRIOR INTEREST OR OTHER FEES
	(a) the fees paid to the Assignor in respect of the establishment of the Credit Facilities;
	(b) [the fees payable to the Agent pursuant to section 5.7 of the Credit Agreement;] or [Note:  Section 7(b) to be inserted for any assignment by the Agent.]
	(c) the Loans, the Credit Facilities or the Credit Agreement for any period of time or in respect of any event or circumstance prior to the date hereof, including, without limitation, any standby fees pursuant to section 5.6 of the Credit Agreement.
	For certainty, with respect to the Assigned Interests, the Assignor shall be solely entitled to the interest payable in respect of that portion of the Interest Period of an unmatured Libor Loan occurring prior to the date hereof.

	8. CONSENT OF CANADIAN BORROWER, U.S. BORROWER, FRONTING LENDERS, U.S. FACILITY FRONTING LENDER AND AGENT
	9. REPRESENTATIONS AND WARRANTIES
	(a) it is duly incorporated and validly subsisting under the laws of its governing jurisdiction;
	(b) it has all necessary corporate power and authority to enter into this Agreement and to perform its obligations hereunder and under the Credit Agreement and the other Documents;
	(c) the execution, delivery, observance and performance on its part of this Agreement has been duly authorized by all necessary corporate and other action and this Agreement constitutes a legal, valid and binding obligation of such party enforceable a...
	(d) all Governmental Authorizations, if any, required for the execution, delivery, observance and performance by it of this Agreement, the Credit Agreement and the other Documents have been obtained and remain in full force and effect, all conditions ...

	10. ASSIGNEE CREDIT DECISION
	(a) to check or inquire on its behalf into the adequacy, accuracy or completeness of any information provided by the Canadian Borrower, the U.S. Borrower or any of their Subsidiaries or any other person under or in connection with the Credit Agreement...
	(b) to assess or keep under review on its behalf the financial condition, creditworthiness, condition, affairs, status or nature of the Canadian Borrower, the U.S. Borrower and their Subsidiaries.

	11. PAYMENTS
	12. AMENDMENTS AND WAIVERS
	13. GENERAL PROVISIONS
	(a) The parties hereto shall from time to time and at all times do all such further acts and things and execute and deliver all such documents as are reasonably required in order to fully perform and carry out the terms of this Agreement.
	(b) The provisions of this Agreement shall enure to the benefit of and shall be binding upon the parties hereto and their respective successors and permitted assigns.
	(c) This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, and it shall not be necessary in making proof of this Agreement to produce or account for more than one full set of counterparts.

	1. Reference is made to the credit agreement made as of June 4, 2014 and amended and restated as of March 31, 2016 between Baytex Energy Corp., as Canadian Borrower, Baytex Energy USA, Inc., as U.S. Borrower, The Bank of Nova Scotia and the other pers...
	2. This Compliance Certificate is delivered to the Agent pursuant to Section 10.1(e)(iv) of the Credit Agreement.
	3. The undersigned, [name], [title; must be one of the President and Chief Executive Officer, Chief Financial Officer, Chief Operating Officer, Vice President Finance or Treasurer] of the Canadian Borrower, hereby certifies that, as of the date of thi...
	(a) the [unaudited UORU audited] consolidated financial statements for the [fiscal quarter UORU fiscal year] ending [●],[●] provided to the Agent pursuant to Section 10.1(e)[(ii) UORU (iii)] of the Credit Agreement were prepared in accordance with GAA...
	(b) the representations and warranties made by the Canadian Borrower in Section 9.1 of the Credit Agreement are true and accurate in all respects as at the date hereof, except as has heretofore been notified to the Agent by the Canadian Borrower in wr...
	(c) no event, circumstance or condition has occurred or is continuing which would constitute a Default or Event of Default, except as has heretofore been notified to the Agent by the Canadian Borrower in writing in accordance with Section 10.1(h) of t...
	(d) as at the end of the aforementioned [fiscal quarter UORU fiscal year], Consolidated Assets was U.S.$[●], Consolidated Tangible Assets was U.S.$[●] and 1.5% of Consolidated Tangible Assets was U.S.$[●]; attached hereto as Exhibit A is a determinati...
	(e) as at the end of the aforementioned [fiscal quarter UORU fiscal year], the Interest Coverage Ratio was [●]:1.0; attached hereto as Exhibit B is a determination of the Interest Coverage Ratio as at the end of the aforementioned [fiscal quarter UORU...
	(f) as at the end of the aforementioned [fiscal quarter UORU fiscal year], the Senior Secured Debt to EBITDA Ratio was [●]:1.0; attached hereto as Exhibit C is a determination of the Senior Secured Debt to EBITDA Ratio as at the end of the aforementio...
	(g) as at the end of the aforementioned [fiscal quarter OR fiscal year], the U.S. Fixed Charge Threshold was U.S.$[●]; attached hereto as Exhibit D is a determination of the U.S. Fixed Charge Threshold as at the end of the aforementioned [fiscal quart...

	1. The [Canadian UORU U.S.] Borrower hereby requests a Conversion as follows:
	1. The [Canadian UORU U.S.] Borrower hereby requests a Drawdown as follows:
	1. This Repayment Notice is delivered to you pursuant to the terms and conditions of the credit agreement made as of June 4, 2014 and amended and restated as of March 31, 2016 between Baytex Energy Corp., as Canadian Borrower, Baytex Energy USA, Inc.,...
	2. The [Canadian UORU U.S.] Borrower hereby gives notice of a repayment as follows:
	1. This Rollover Notice is delivered to you pursuant to the terms and conditions of the credit agreement made as of June 4, 2014 and amended and restated as of March 31, 2016 between Baytex Energy Corp., as Canadian Borrower, Baytex Energy USA, Inc., ...
	2. The [Canadian UORU U.S.] Borrower hereby requests a Rollover as follows:
	ARTICLE 1 - INTERPRETATION
	1.1 Definitions
	(a) In this Guarantee and the recitals hereto, unless something in the subject matter or context is inconsistent therewith:
	(b) Capitalized words and phrases used in this Guarantee and the recitals hereto without express definition herein shall, unless something in the subject matter or context is inconsistent therewith, have the same defined meanings as are ascribed to su...

	1.2 Headings
	1.3 Number; persons; including
	1.4 Interest Act (Canada)
	1.5 Nominal Rates

	ARTICLE 2 - GUARANTEE
	2.1 Guarantee of Obligations
	2.2 Indemnity
	2.3 Guarantor as Principal Obligor
	2.4 Guarantee Absolute and Unconditional
	(a) any extension, other indulgence, renewal, settlement, discharge, compromise, waiver, subordination or release in respect of any Obligation, security, person or otherwise, including any extension, other indulgence, renewal, settlement, discharge, c...
	(b) any modification or amendment of or supplement to the Obligations;
	(c) any loss of or in respect of any security held by or on behalf of the Beneficiaries, whether occasioned by the fault of the Beneficiaries or otherwise, including any release, non-perfection or invalidity of any such security;
	(d) any change in the existence, structure, constitution, name, control or ownership of either Borrower, any Subsidiary or any other person, or any insolvency, bankruptcy, reorganization or other similar proceeding affecting either Borrower, any Subsi...
	(e) the existence of any set-off, counterclaim, claim or other right which the Guarantor, either Borrower or any Subsidiary may have at any time against the Beneficiaries or any other person, whether in connection with the Credit Agreement, this Guara...
	(f) any provision of applicable law purporting to prohibit or limit the payment by either Borrower or any Subsidiary, as applicable, of any Obligation, and the foregoing is hereby waived by the Guarantor to the extent permitted under applicable law;
	(g) any limitation, postponement, prohibition, subordination or other restriction on the right of a Beneficiary or any other person on behalf of a Beneficiary to payment of the Obligations;
	(h) any release, substitution or addition of any other guarantor of the Obligations;
	(i) any defence arising by reason of any failure of any Beneficiary or any other person on a Beneficiary's behalf to make any presentment, demand, or protest or to give any other notice, including notice of all of the following:  acceptance of this Gu...
	(j) any defence arising by reason of any failure of a Beneficiary or any other person on behalf of a Beneficiary to proceed against either Borrower, any Subsidiary or any other person, or to apply or exhaust any security held from either Borrower, any...
	(k) any defence arising by reason of the invalidity, illegality or lack of enforceability of the Obligations or any part thereof or of any security or guarantee in support thereof, or by reason of any incapacity, lack of authority, or other defence of...
	(l) any defence arising by reason of the failure by a Beneficiary or any other person on behalf of a Beneficiary to obtain, register, perfect or maintain a Security Interest in or upon any property of either Borrower, any Subsidiary or any other perso...
	(m) any defence arising by reason of the failure of the Beneficiaries or any other person on behalf of the Beneficiaries to marshal assets;
	(n) to the extent permitted under applicable law, any defence based upon any failure of the Beneficiaries or any other person on behalf of the Beneficiaries to give to either Borrower, any Subsidiary or the Guarantor notice of any sale or other dispos...
	(o) any defence based upon or arising out of any bankruptcy, insolvency, reorganization, moratorium, arrangement, readjustment of debt, liquidation or dissolution proceeding commenced by or against either Borrower, any Subsidiary or any other person, ...
	(p) any other law, event or circumstance or any other act or failure to act or delay of any kind by either Borrower, any Subsidiary, the Beneficiaries or any other person, which might, but for the provisions of this Section, constitute a legal or equi...

	2.5 Keepwell

	ARTICLE 3 - DEALINGS WITH THE BORROWERS,  THE SUBSIDIARIES AND OTHERS
	3.1 No Release
	(a) grant time, renewals, extensions, indulgences, releases and discharges to either Borrower, any Subsidiary or any other guarantor or endorser;
	(b) take or abstain from taking security or collateral from either Borrower, any Subsidiary or any other guarantor or endorser or from perfecting security or collateral of either Borrower, any Subsidiary or any other guarantor or endorser;
	(c) accept compromises from either Borrower, any Subsidiary or any other guarantor or endorser;
	(d) subject to the Credit Agreement and the other Documents, apply all money at any time received from either Borrower or any Subsidiary or from security upon such part of the Obligations as the Beneficiaries may see fit or change any such application...
	(e) otherwise deal with either Borrower, any Subsidiary and all other persons and security as the Beneficiaries may see fit.

	3.2 No Exhaustion of Remedies
	3.3 Evidence of Obligations
	3.4 No Set-off

	ARTICLE 4 - CONTINUING GUARANTEE
	4.1 Continuing Guarantee
	4.2 Revival of Indebtedness

	ARTICLE 5 - DEMAND FOR PAYMENT, EXPENSES AND INTEREST
	5.1 Demand for Payment
	5.2 Stay of Acceleration
	5.3 Expenses
	5.4 Interest

	ARTICLE 6  - SUBROGATION
	6.1 Subrogation
	(a) Until all the Obligations have been irrevocably paid in full in cash, the Guarantor shall have no right of subrogation to, and waives to the fullest extent permitted by applicable law, any right to enforce any remedy which the Beneficiaries now ha...
	(b) If (i) the Guarantor performs or makes payment to the Beneficiaries of all amounts owing by the Guarantor under this Guarantee, and (ii) the Obligations are performed and irrevocably paid in full then the Beneficiaries will, at the Guarantor's req...


	ARTICLE 7 - REPRESENTATIONS AND WARRANTIES; COVENANTS
	7.1 Representations and Warranties
	(a) UStatus and Authority
	(b) UValid Authorization
	(c) UEnforceability of Documents

	7.2 Effective Time of Repetition
	7.3 Nature of Representations and Warranties

	ARTICLE 8 - POSTPONEMENT
	8.1 Postponement

	ARTICLE 9  - GENERAL
	9.1 Waiver of Notices
	9.2 Benefit of the Guarantee
	9.3 Foreign Currency Obligations
	9.4 Taxes and Set-off by Guarantor
	(a) ensure that the deduction or withholding does not exceed the minimum amount legally required;
	(b) forthwith pay to the Beneficiaries such additional amount so that the net amount received by the Beneficiaries will equal the full amount which would have been received by it had no such deduction or withholding been made;
	(c) pay to the relevant taxation or other authorities, within the period for payment required by applicable laws, the full amount of the deduction or withholding (including the full amount of any deduction or withholding from any additional amount pai...
	(d) furnish to the Beneficiaries promptly, as soon as available, an official receipt of the relevant taxation or other authorities involved for all amounts deducted or withheld as aforesaid.

	9.5 No Waiver; Remedies
	9.6 Severability
	9.7 Amendments and Waivers
	9.8 Additional Security
	9.9 Notices
	9.10 Assignment
	9.11 Time of Essence
	9.12 Financial Condition of the other Borrower and the Subsidiaries
	9.13 Acknowledgement of Documentation
	9.14 Entire Agreement
	9.15 Governing Law
	9.16 Attornment

	ARTICLE 1 - PROMISE TO PAY
	1.1 For value received, the undersigned (the "Debtor") hereby acknowledges itself indebted and promises to pay ON DEMAND to or to the order of The Bank of Nova Scotia in its capacity as agent (in such capacity, the "Agent") for and on behalf of (a) Th...

	ARTICLE 2  - CHARGE
	2.1 As security for the due payment of all money payable hereunder and all other obligations hereunder, the Debtor hereby charges, as and by way of a first floating charge to and in favour of the Agent and its successors and assigns, for the benefit o...
	2.2 Subject to Section 3.1 hereof and until the Charge becomes enforceable, the Debtor may dispose of or deal with the property and assets subjected to the Charge in the ordinary course of business and for the purpose of carrying on the same, so that ...
	2.3 The Charge shall not extend or apply to the last day of the term of any lease or agreement to lease but upon the enforcement of the Charge the Debtor shall stand possessed of such last day in trust for the Agent to assign the same to any person ac...
	2.4 The Charge does not and shall not extend to, and the Charged Premises shall not include, any agreement, right, franchise, licence or permit (the "Contractual Rights") to which the Debtor is a party or of which the Debtor has the benefit, to the ex...
	2.5 In respect of real property (and interests therein) subject to the floating charge created by Section 2.1, such floating charge shall become a fixed charge against such property and interests upon the earlier of (a) the Charge becoming enforceable...

	ARTICLE 3  - NEGATIVE PLEDGE
	3.1 Except as has otherwise been agreed in writing with the Agent and the Lenders, the Debtor shall not create, assume, have outstanding or permit to exist, except in favour of the Agent, any mortgage, charge, pledge, lien, assignment by way of securi...

	ARTICLE 4  - DEFAULT AND REMEDIES
	4.1 If the Debtor makes default in the payment of principal, interest or any other amount payable hereunder or in the due performance of the terms and conditions of Section 3.1 hereof, the Charge shall immediately become enforceable.
	4.2 (1) Whenever the Charge has become enforceable, the Agent may realize upon the Charged Premises and shall have the following rights and remedies, which rights and remedies may be exercised from time to time separately or in combination and are in ...
	(a) the Agent may by appointment in writing appoint a receiver or receiver and manager (each herein referred to as the "Receiver") of the Charged Premises and may remove or replace such Receiver from time to time or may institute proceedings in any co...
	(b) the Agent may take possession of the Charged Premises and require the Debtor to make the Charged Premises available to the Agent;
	(c) the Agent may take such steps as it considers desirable to maintain, preserve or protect the Charged Premises;
	(d) the Agent may carry on or concur in the carrying on of all or any part of the business of the Debtor relating to the Charged Premises;
	(e) the Agent may enforce any rights of the Debtor in respect of the Charged Premises by any manner permitted by law;
	(f) the Agent may sell, lease or otherwise dispose of the Charged Premises by judicial sale, by foreclosure, by public auction, by private tender or by private sale either for cash or upon credit upon such terms and conditions as the Agent may determi...
	(g) the Agent may accept the Charged Premises in satisfaction or partial satisfaction of the Charge upon notice to the Debtor of its intention to do so in the manner required by law;
	(h) the Agent may borrow money on the security of the Charged Premises for the purpose of the carrying on of the business of the Debtor or for the maintenance, preservation, protection or realization of the Charged Premises in priority to the Charge;
	(i) the Agent may perform any obligation, covenant or provision under the credit agreement referred to herein and the entire costs thereof are a charge on the Charged Premises and shall be added to the amounts due hereunder and shall be secured by the...
	(j) the Agent may exercise any other right or remedy permitted by law or equity, including, without limitation, all rights and remedies of a secured party under the Personal Property Security Act (Alberta) or any similar personal property legislation ...
	the Beneficiaries shall not be liable or responsible for any failure to seize, collect, realize, sell or obtain payment of the Charged Premises and shall not be bound to institute proceedings or to take other steps for the purpose of seizing, collecti...
	(k) the Beneficiaries may grant extensions of time, take, abstain from taking and perfecting and give up securities, accept compositions, grant releases and discharges, release any part of the Charged Premises and otherwise deal with the Debtor, debto...
	(l) to facilitate the realization of the Charged Premises, the Agent may enter upon, occupy and use all or any of the premises, buildings and plant comprising the Charged Premises and use all or any of the equipment and other personal property of the ...
	(m) the Agent may charge on its own behalf and pay to others all reasonable amounts for expenses incurred and for services rendered in connection with the exercise of the rights and remedies of the Beneficiaries hereunder, including, without limiting ...
	(n) the Agent may discharge any claim, lien, mortgage, charge, security interest, encumbrance or any rights of others that may exist or be threatened against the Charged Premises, and in every such case the amounts so paid together with costs, charges...
	(o) any proceeds of realization of the Charged Premises may be applied by the Agent to the payment of expenses in connection with the preservation and realization of the Charged Premises as above described and any balance of such proceeds shall be app...


	ARTICLE 5  - GENERAL
	5.1 The Debtor shall pay to the Agent forthwith on demand all reasonable costs, charges and expenses, including all reasonable legal fees, incurred by the Agent in connection with the recovery or enforcement of payment of any moneys owing hereunder wh...
	5.2 This debenture may be pledged by the Debtor as security for its indebtedness and liabilities.  While this debenture is so pledged, no payment by the Debtor of the whole or any part of any indebtedness secured by this debenture shall reduce the amo...
	5.3 This debenture is not a negotiable instrument and the rights created hereunder which are exercisable by any holder hereof other than the Agent are no greater than the rights of the Agent, and any holder hereof is subject to the same obligations, d...
	5.4 No failure on the part of the Beneficiaries or the Agent on their behalf to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right hereunder preclude the o...
	5.5 Any demand, notice or communication to be made or given hereunder shall be in writing and may be made or given by personal delivery, by transmittal, by facsimile transmission or other electronic means of communication addressed to the Debtor as fo...
	5.6 This debenture and the Charge shall be and shall be deemed to have been given in addition to and not in place of any other security now or hereafter held or acquired by the Beneficiaries.
	5.7 The division of this debenture into Articles and Sections and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation of this debenture.  The terms "this debenture", "hereof", "hereun...
	5.8 In this debenture words importing the singular number only shall include the plural and vice versa, words importing any gender shall include all genders and words importing persons shall include individuals, partnerships, associations, trusts, uni...
	5.9 This debenture shall be governed by and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein.
	5.10 The Debtor hereby attorns and submits to the non-exclusive jurisdiction of the courts of the Province of Alberta.  For the purpose of all legal proceedings, this debenture shall be deemed to have been performed in the Province of Alberta and the ...
	5.11  This debenture shall be binding upon the successors and permitted assigns of the Debtor (including, without limitation, any corporation resulting from an amalgamation with the Debtor) except that the Debtor may not assign its obligations under t...
	5.12 Time shall be of the essence with regard to this debenture.
	5.13 The Debtor shall not be discharged from the Charge, this debenture or any of its obligations hereunder except by a release or discharge in writing signed by the Agent.
	5.14 The Debtor hereby waives the right to receive from the Agent or the other Beneficiaries a copy of any financing statement, financing change statement or other statement or document filed or registered at any time in respect of this debenture or a...
	5.15 No item or part of this debenture shall be merged or be deemed to have been merged in or by any documents, instruments or acknowledgements delivered in connection with this debenture or the credit agreement referred to herein, or any simple contr...
	5.16 The Debtor agrees that:
	(a) The Land Contract (Actions) Act (Saskatchewan) shall have no application to any action, as defined in that Act, with respect to this debenture or any agreement renewing, extending or collateral to this debenture; and
	(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
	(i) this debenture;
	(ii) any mortgage, charge or other security made, given or created by this debenture;
	(iii) any agreement or instrument renewing or extending or collateral to this debenture or renewing or extending or collateral to any mortgage, charge or other security referred to or mentioned in sub-division (ii) of this subparagraph (b) of this par...
	(iv) the rights, powers, remedies of the Agent and of the other Beneficiaries under this debenture or under any mortgage, charge, other security, agreement or instrument referred to or mentioned in sub-division (ii) or sub-division (iii) of the subpar...



	1. The Debtor hereby grants a security interest in and deposits with and pledges to the Agent the Debenture to be held by the Agent as general and continuing collateral security for the payment and performance of (a) all present and future obligations...
	2. The Agent shall neither demand payment pursuant to the Debenture nor enforce the security constituted thereby unless the Agent shall be entitled to do so pursuant to the provisions of the Credit Agreement and the other agreements, instruments or do...
	3. Subject to the requirements of applicable law, the Agent shall not be bound under any circumstances to realize upon or under the Debenture and shall not be responsible to the Debtor for any loss occasioned by any sale or other dealing with the Debe...
	4. The proceeds of or any other amount received pursuant to the Debenture shall be applied by the Agent on account of the Obligations in such order as set out in the Credit Agreement without prejudice to the Agent's or the Beneficiaries' claim upon th...
	5. Subject to paragraph 2 hereof, neither the Agent nor any other Beneficiary shall be obliged to exhaust its recourse against the Debtor, any other person or persons, or any other security it may hold with respect to the Obligations before realizing ...
	6. Notwithstanding the stated interest rate per annum in the Debenture, payment to the Beneficiaries or, in the case of Obligations payable pursuant to the Credit Agreement, the Agent for the account of the Lenders, of the relevant interest, fees and ...
	7. The Debenture shall not operate by way of merger of any of the Obligations and no judgment recovered by the Agent or the other Beneficiaries shall operate by way of merger of or in any way affect the security of the Debenture which is in addition t...
	8. Notwithstanding the form and terms of the Debenture and the provisions of this Debenture Pledge Agreement, (a) the Agent shall not claim or realize an amount under or in respect of the Debenture in excess of the aggregate Obligations (which shall e...
	9. Upon payment and satisfaction in full of the Obligations (which shall exclude the stated nominal principal sum of the Debenture and interest payable thereon at the stated nominal rate under the Debenture) and cancellation in full of the credit faci...
	10. Time shall be of the essence with regard to this Debenture Pledge Agreement.
	11. Capitalized terms used herein without express definition shall have the same meanings ascribed thereto as are set forth in the Credit Agreement.
	12. This Debenture Pledge Agreement shall enure to the benefit of and be binding upon the Debtor, the Agent and the other Beneficiaries and their respective successors and permitted assigns.
	13. The Debtor agrees that:
	(a) The Land Contract (Actions) Act (Saskatchewan) shall have no application to any action, as defined in that Act, with respect to this Debenture Pledge Agreement or any agreement renewing, extending or collateral to this Debenture Pledge Agreement; ...
	(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
	(i) this Debenture Pledge Agreement;
	(ii) any security interest made, given or created by this Debenture Pledge Agreement;
	(iii) any agreement or instrument renewing or extending or collateral to this Debenture Pledge Agreement or renewing or extending or collateral to any security interest referred to or mentioned in sub-division (ii) of this subparagraph (b) of this par...
	(iv) the rights, powers, remedies of the Agent and of the other Beneficiaries under this Debenture Pledge Agreement or under any security interest, agreement or instrument referred to or mentioned in sub-division (ii) or sub-division (iii) of the subp...


	14. The parties hereto each hereby attorn and submit to the non-exclusive jurisdiction of the courts of the Province of Alberta.  For the purpose of all legal proceedings, this Debenture Pledge Agreement shall be deemed to have been performed in the P...
	15. This Debenture Pledge Agreement shall be governed by and construed in accordance with the laws in force in the Province of Alberta and the federal laws of Canada applicable therein.
	16. The Debtor hereby waives the right to receive from the Agent or the other Beneficiaries a copy of any financing statement, financing change statement or other statement or document filed or registered at any time in respect of this Debenture Pledg...
	17. Subject to Section 10.2(j) of the Credit Agreement, the Debtor may not assign its obligations under this Debenture Pledge Agreement without the prior written consent of the Agent (which consent may be withheld in its sole discretion).
	ARTICLE 1  - INTERPRETATION
	1.1 Definitions
	(a) in the case of Collateral constituting certificated securities, transfer thereof to the Secured Party or its nominee by physical delivery of the security certificates to the Secured Party or its nominee, such Collateral to be endorsed for transfer...
	(b) in the case of Collateral constituting uncertificated securities, (i) registration thereof on the books and records of the issuer thereof in the name of the Secured Party or its nominee or (ii) the execution and delivery by the issuer thereof of a...
	(c) in the case of Collateral constituting security entitlements in respect of financial assets deposited in or credited to a securities account, (i) completion of all actions necessary to constitute the Secured Party or its nominee the entitlement ho...
	(d) in each case such additional or alternative procedures as may hereafter become reasonably appropriate to grant control of, or otherwise perfect a security interest in, any Collateral in favour of the Secured Party or its nominee.
	(a) all securities (collectively, the "Pledged Shares") owned by the Debtor, all security certificates, if any, and other instruments and documents evidencing or representing such Pledged Shares, and all dividends, interest, distributions, cash, instr...
	(b) all additional or substitute shares of capital stock, partnership interests or other equity interests of any class of any issuer from time to time issued to or otherwise acquired by the Debtor in any manner in respect of Pledged Shares, the securi...
	(c) to the extent not otherwise included in the foregoing, all proceeds thereof.

	1.2 Definitions used in the Credit Agreement
	1.3 Personal Property Security Act Definitions
	1.4 Headings and References
	1.5 Included Words
	1.6 References to Statutes and Documents; Successors
	(a) any reference to a statute will include and will be deemed to be a reference to the regulations made pursuant to it, and to all amendments made to the statute and regulations in force from time to time, and to any statute or regulation that may be...
	(b) references herein to any document, instrument or agreement means such document, instrument or agreement as originally executed, as modified, amended, supplemented or restated from time to time; and
	(c) any reference to a person will include and will be deemed to be a reference to any person that is a successor to that person.

	1.7 Calculation of Interest
	1.8 Schedules

	ARTICLE 2  – GRANT OF SECURITY
	2.1 Security
	(a) UAccounts ReceivableU: all debts, accounts, accounts receivables, claims and choses in action which are now or which may hereafter become due, owing or accruing due to the Debtor (collectively, the "Receivables");
	(b) UInventoryU: all inventory of whatever kind and wherever situated including, without limiting the generality of the foregoing, all goods held for sale or lease, or furnished or to be furnished under contracts for service, or that are work in progr...
	(c) UEquipmentU: all goods, machinery, equipment, fixtures, furniture, plant, vehicles and other tangible personal property which are not Inventory, including, without limiting the generality of the foregoing, the tangible personal property described ...
	(d) UChattel PaperU:  all chattel paper;
	(e) UDocuments of TitleU:  all warehouse receipts, bills of lading and other documents of title, whether negotiable or not;
	(f) UInvestment Property and InstrumentsU: all of the following (being collectively referred to herein as the "Investment Property Collateral"):
	(i) all securities accounts in the name of the Debtor, including any and all assets of whatever type or kind deposited in or credited to such securities accounts, including all financial assets, all security entitlements related to such financial asse...
	(ii) all Stock;
	(iii) all financial assets;
	(iv) all security entitlements;
	(v) all other property that may at any time be received or receivable or otherwise distributed or distributable to or for the account of the Debtor in respect of, in substitution for, in addition to or in exchange for, any of the foregoing; and
	(vi) all proceeds in respect of the foregoing described in this subparagraph (f) and all rights and interest of the Debtor in respect thereof or evidenced thereby including all money received or receivable from time to time by the Debtor in connection...

	(g) UIntangiblesU:  all intangibles not described in Section 2.1(a) including, without limiting the generality of the foregoing, all goodwill, patents, trademarks, copyrights and other intellectual property;
	(h) UMoneyU:  all coins or bills or other medium of exchange adopted for use as part of the currency of Canada or of any foreign government;
	(i) UBooks, Records, Etc.U:  all books, papers, accounts, invoices, documents and other records in any form evidencing or relating to any of the property described in Sections 2.1(a) to (h) inclusive, and all contracts, securities, instruments and oth...
	(j) USubstitutions, Etc.U:  all replacements of, substitutions for and increases, additions and accessions to any of the property described in Sections 2.1(a) to (i) inclusive; and
	(k) UProceedsU:  all proceeds of the property described in Sections 2.1(a) to (j) inclusive including, without limiting the generality of the foregoing, all personal property in any form or fixtures derived directly or indirectly from any dealing with...

	2.2 Security Interest Absolute
	2.3 Continuing Liability of Debtor
	2.4 Delivery of Investment Property Collateral; Registration in Name of Secured Party
	2.5 Subsequently Acquired Investment Property Collateral
	2.6 Attachment of Security Interest

	ARTICLE 3  - REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE DEBTOR
	3.1 Representations and Warranties
	(a) the Debtor's chief executive office (as such term is utilized in the PPSA) is located in the Province of Alberta;
	(b) as at the date hereof, all of the tangible property and assets of the Debtor, real or personal, are located in the Provinces of Alberta, British Columbia and Saskatchewan; and
	(c) as at the date hereof, except as otherwise permitted by the Credit Agreement, no Investment Property Collateral is in the possession or control of any person asserting a claim thereto or Security Interest or other lien therein, except that the Sec...

	3.2 Survival of Representations and Warranties
	3.3 Covenants
	(a) not (i) change its name, its chief executive office, the province or provinces in which any of its tangible property and assets, real or personal, are located (except to locations where all registrations, filings and recordings necessary or desira...
	(b) from time to time forthwith at the request of the Secured Party execute and deliver all such financing statements, schedules, assignments and documents, and do all such further acts and things as may be reasonably required by the Secured Party to ...
	(c) pay to the Secured Party forthwith upon demand all reasonable costs and expenses (including, without limiting the generality of the foregoing, all reasonable legal, Receiver's and accounting fees and expenses) incurred by or on behalf of the Secur...
	(d) provide to the Secured Party, promptly upon request, all information and evidence the Secured Party may reasonably request concerning the Collateral to enable the Secured Party to enforce the provisions hereof.


	ARTICLE 4  - ACCOUNT DEBTORS
	4.1 Notification of Account Debtors

	ARTICLE 5  – DEALINGS WITH INVESTMENT PROPERTY COLLATERAL
	5.1 Rights and Duties of Secured Party
	5.2 Voting and Other Rights
	5.3 Distributions
	(a) the Debtor is entitled to receive all dividends, distributions, interest payments or other payments in respect of the Investment Property Collateral; and
	(b) if the Investment Property Collateral has been registered in the name of the Secured Party or its nominee, the Secured Party will execute and deliver (or cause to be executed and delivered) to the Debtor all directions and other instruments as the...


	ARTICLE 6  - REMEDIES
	6.1 Remedies
	(a) Upon the occurrence and during the continuance of any Event of Default any or all security granted hereby shall, at the option of the Secured Party, become immediately enforceable and, in addition to any right or remedy provided by law, the Secure...
	(i) the Secured Party may by appointment in writing appoint a receiver or receiver and manager (each herein referred to as the "Receiver") of the Collateral (which term when used in this Section 6.1 shall include the whole or any part of the Collatera...
	(ii) the Secured Party may take possession of the Collateral and require the Debtor to assemble the Collateral and deliver or make the Collateral available to the Secured Party at such place or places as may be specified by the Secured Party;
	(iii) the Secured Party may transfer any part of the Investment Property Collateral into the name of the Secured Party or its nominee if it has not already done so in accordance with Section 2.4;
	(iv) the Secured Party may exercise any voting rights attaching to any of the Investment Property Collateral (whether or not registered in the name of the Secured Party or its nominee) and give or withhold all consents, waivers and ratifications in re...
	(v) the Secured Party may exercise all rights of conversion, exchange or subscription, or any other rights, privileges or options pertaining to any of the Investment Property Collateral, including the right to exchange at its discretion any of the Inv...
	(vi) the Secured Party may take such steps as it considers desirable to maintain, preserve or protect the Collateral;
	(vii) the Secured Party may carry on or concur in the carrying on of all or any part of the business of the Debtor;
	(viii) the Secured Party may enforce any rights of the Debtor in respect of the Collateral by any manner permitted by law;
	(ix) the Secured Party may realize upon, collect, sell, transfer, assign, give options to purchase, lease or otherwise dispose of any of the Collateral in such manner as may seem advisable to the Secured Party, including, without limitation, at public...
	(x) subject to requirements of Applicable Laws, the Secured Party may purchase any of the Collateral, whether in connection with a sale made under the power of sale herein contained or pursuant to judicial proceedings or otherwise;
	(xi) subject to requirements of Applicable Laws, the Secured Party may accept the Collateral in satisfaction or partial satisfaction of the Obligations upon notice to the Debtor of its intention to do so in the manner required by law;
	(xii) the Secured Party may borrow money on the security of the Collateral for the purpose of the carrying on of the business of the Debtor or for the maintenance, preservation, protection or realization of the Collateral in priority to the Charge;
	(xiii) the Secured Party may enter upon, occupy and use all or any of the Collateral occupied by the Debtor and use all or any of the Collateral for such time as the Secured Party requires to facilitate the realization of the Collateral, free of charg...
	(xiv) the Secured Party may charge on its own behalf and pay to others all amounts for expenses incurred and for services rendered in connection with the exercise of the rights and remedies of the Beneficiaries hereunder, including, without limiting t...
	(xv) the Secured Party may discharge any claim, Security Interest, encumbrance or any rights of others that may exist or be threatened against the Collateral, and in every such case the amounts so paid together with all reasonable costs, charges and e...

	(b) The Secured Party and the Beneficiaries may:
	(i) grant extensions of time,
	(ii) take and perfect or abstain from taking and perfecting security,
	(iii) give up securities,
	(iv) accept compositions or compromises,
	(v) grant releases and discharges, and
	(vi) release any part of the Collateral or otherwise deal with the Debtor, debtors and creditors of the Debtor, sureties and others and with the Collateral and other security as the Secured Party sees fit,

	(c) The Beneficiaries shall not be liable or responsible for any failure to seize, collect, realize, or obtain payment with respect to the Collateral and shall not be bound to institute proceedings or to take other steps for the purpose of seizing, co...
	(d) The Secured Party shall apply any proceeds of realization of the Collateral to payment of reasonable expenses in connection with the preservation and realization of the Collateral as above described and the Secured Party shall apply any balance of...
	(e) Any Receiver shall be entitled to exercise all rights and powers of the Secured Party hereunder.  To the extent permitted by law, any Receiver shall for all purposes be deemed to be the agent of the Debtor and not of the Secured Party and the Debt...

	6.2 Power of Attorney

	ARTICLE 7  - GENERAL
	7.1 Benefit of the Agreement
	7.2 Conflict of Terms; Entire Agreement
	7.3 No Waiver
	7.4 Severability
	7.5 Notices
	7.6 Modification; Waivers; Assignment
	7.7 Additional Continuing Security
	7.8 Discharge
	7.9 No Release
	7.10 No Obligation to Act
	7.11 Admit to Benefit
	7.12 Time of the Essence
	7.13 Waiver of Financing Statement, etc.
	7.14 Governing Law
	7.15 Saskatchewan Waiver
	(a) The Land Contract (Actions) Act (Saskatchewan) shall have no application to any action, as defined in that Act, with respect to this Agreement or any agreement renewing, extending or collateral to this Agreement; and
	(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
	(i) this Agreement;
	(ii) any Security Interest or other security made, given or created by this Agreement;
	(iii) any agreement or instrument renewing or extending or collateral to this Agreement or renewing or extending or collateral to any Security Interest or other security referred to or mentioned in sub-division (ii) of this Section 7.15(b); or
	(iv) the rights, powers, remedies of the Secured Party and of the other Beneficiaries under this Agreement or under any Security Interest, other security, agreement or instrument referred to or mentioned in sub-division (ii) or sub-division (iii) of t...


	7.16 Attornment
	7.17 Executed Copy
	7.18 Counterparts

	ARTICLE 1 - INTERPRETATION
	1.1 Definitions
	(a) In this Guarantee and the recitals hereto, unless something in the subject matter or context is inconsistent therewith:
	(b) Capitalized words and phrases used in this Guarantee and the recitals hereto without express definition herein shall, unless something in the subject matter or context is inconsistent therewith, have the same defined meanings as are ascribed to su...

	1.2 Headings
	1.3 Number; persons; including
	1.4 Interest Act (Canada)
	1.5 Nominal Rates
	1.6 [References to Guarantor]
	1.7 [Luxembourg Terms]
	(a)  "winding-up", "administration", "dissolution", "reorganisation", "composition", "compromise", "assignment" or "arrangement" includes, without limitation, bankruptcy (faillite), insolvency, voluntary or judicial liquidation (liquidation volontaire...
	(b) a "compulsory manager", "receiver", "administrative receiver", "administrator" includes any commissaire, juge-commissaire, curateur, liquidateur or similar officer.]


	ARTICLE 2 - GUARANTEE
	2.1 Guarantee of Obligations
	2.2 Indemnity
	2.3 Guarantor as Principal Obligor
	2.4 Guarantee Absolute and Unconditional
	(a) any extension, other indulgence, renewal, settlement, discharge, compromise, waiver, subordination or release in respect of any Obligation, security, person or otherwise, including any extension, other indulgence, renewal, settlement, discharge, c...
	(b) any modification or amendment of or supplement to the Obligations;
	(c) any loss of or in respect of any security held by or on behalf of the Beneficiaries, whether occasioned by the fault of the Beneficiaries or otherwise, including any release, non-perfection or invalidity of any such security;
	(d) any change in the existence, structure, constitution, name, control or ownership of either Borrower, any Subsidiary or any other person, or any insolvency, bankruptcy, reorganization or other similar proceeding affecting either Borrower, any Subsi...
	(e) the existence of any set-off [(including any legal set-off under Luxembourg law)] [UNoteU: Insert the foregoing square-bracketed wording for a guarantee from a Baytex LuxCo.], counterclaim, claim or other right which the Guarantor, either Borrower...
	(f) any provision of applicable law purporting to prohibit or limit the payment by either Borrower or any Subsidiary, as applicable, of any Obligation, and the foregoing is hereby waived by the Guarantor to the extent permitted under applicable law;
	(g) any limitation, postponement, prohibition, subordination or other restriction on the right of a Beneficiary or any other person on behalf of a Beneficiary to payment of the Obligations;
	(h) any release, substitution or addition of any other guarantor of the Obligations;
	(i) any defence arising by reason of any failure of any Beneficiary or any other person on a Beneficiary's behalf to make any presentment, demand, or protest or to give any other notice, including notice of all of the following:  acceptance of this Gu...
	(j) any defence arising by reason of any failure of a Beneficiary or any other person on behalf of a Beneficiary to proceed against either Borrower, any Subsidiary or any other person, or to apply or exhaust any security held from either Borrower, any...
	(k) any defence arising by reason of the invalidity, illegality or lack of enforceability of the Obligations or any part thereof or of any security or guarantee in support thereof, or by reason of any incapacity, lack of authority, or other defence of...
	(l) any defence arising by reason of the failure by a Beneficiary or any other person on behalf of a Beneficiary to obtain, register, perfect or maintain a Security Interest in or upon any property of either Borrower, any Subsidiary or any other perso...
	(m) any defence arising by reason of the failure of the Beneficiaries or any other person on behalf of the Beneficiaries to marshal assets;
	(n) to the extent permitted under applicable law, any defence based upon any failure of the Beneficiaries or any other person on behalf of the Beneficiaries to give to either Borrower, any Subsidiary or the Guarantor notice of any sale or other dispos...
	(o) any defence based upon or arising out of any bankruptcy, insolvency, reorganization, moratorium, arrangement, readjustment of debt, liquidation or dissolution proceeding commenced by or against either Borrower, any Subsidiary or any other person, ...
	(p) [the fact that either Borrower or any Subsidiary, as applicable, has a general partnership interest in the Guarantor;] or [UNoteU: Insert subparagraph (p) if applicable.]
	(q) any other law, event or circumstance or any other act or failure to act or delay of any kind by either Borrower, any Subsidiary, the Beneficiaries or any other person, which might, but for the provisions of this Section, constitute a legal or equi...

	2.5 Keepwell
	2.6 [Luxembourg Limitation on Guarantee
	(a) the Guarantor's own funds ("capitaux propres") and the debt owed by the Guarantor to any of its direct or indirect shareholders, as determined by Article 34 of the Luxembourg law of 19 December 2002 on the register of commerce and companies, accou...
	(b) the Guarantor's own funds ("capitaux propres") and the debt owed by the Guarantor to any of its direct or indirect shareholders, as determined by Article 34 of the Luxembourg law of 19 December 2002 on the register of commerce and companies, accou...


	ARTICLE 3  - DEALINGS WITH THE BORROWERS, THE SUBSIDIARIES AND OTHERS
	3.1 No Release
	(a) grant time, renewals, extensions, indulgences, releases and discharges to either Borrower, any Subsidiary or any other guarantor or endorser;
	(b) take or abstain from taking security or collateral from either Borrower, any Subsidiary or any other guarantor or endorser or from perfecting security or collateral of either Borrower, any Subsidiary or any other guarantor or endorser;
	(c) accept compromises from either Borrower, any Subsidiary or any other guarantor or endorser;
	(d) subject to the Credit Agreement and the other Documents, apply all money at any time received from either Borrower or any Subsidiary or from security upon such part of the Obligations as the Beneficiaries may see fit or change any such application...
	(e) otherwise deal with either Borrower, any Subsidiary and all other persons and security as the Beneficiaries may see fit.

	3.2 No Exhaustion of Remedies
	3.3 Evidence of Obligations
	3.4 No Set-off

	ARTICLE 4  - CONTINUING GUARANTEE
	4.1 Continuing Guarantee
	4.2 Revival of Indebtedness

	ARTICLE 5  - DEMAND FOR PAYMENT, EXPENSES AND INTEREST
	5.1 Demand for Payment
	5.2 Stay of Acceleration
	5.3 Expenses
	5.4 Interest

	ARTICLE 6  - SUBROGATION
	6.1 Subrogation
	(a) Until all the Obligations have been irrevocably paid in full in cash, the Guarantor shall have no right of subrogation to, and waives to the fullest extent permitted by applicable law, any right to enforce any remedy which the Beneficiaries now ha...
	(b) If (i) the Guarantor performs or makes payment to the Beneficiaries of all amounts owing by the Guarantor under this Guarantee, and (ii) the Obligations are performed and irrevocably paid in full then the Beneficiaries will, at the Guarantor's req...


	ARTICLE 7  - REPRESENTATIONS AND WARRANTIES; COVENANTS
	7.1 Representations and Warranties
	(a) UStatus and Authority
	(b) UValid Authorization
	(c) UEnforceability of Documents
	(d) U[Centre of Main Interest
	(e) U[Solvency

	7.2 Effective Time of Repetition
	7.3 Nature of Representations and Warranties
	7.4 Covenants Contained in the Credit Agreement and Other Documents
	(a) USingle Purpose Entity
	(b) ULimitation on Debt
	(c) UNo Security Interests
	(d) UNo Property
	(e) UNo Assignment of Receivables


	ARTICLE 8  - POSTPONEMENT
	8.1 Postponement

	ARTICLE 9  - GENERAL
	9.1 Waiver of Notices
	9.2 Benefit of the Guarantee
	9.3 Foreign Currency Obligations
	9.4 Taxes and Set-off by Guarantor
	(a) ensure that the deduction or withholding does not exceed the minimum amount legally required;
	(b) forthwith pay to the Beneficiaries such additional amount so that the net amount received by the Beneficiaries will equal the full amount which would have been received by it had no such deduction or withholding been made;
	(c) pay to the relevant taxation or other authorities, within the period for payment required by applicable laws, the full amount of the deduction or withholding (including the full amount of any deduction or withholding from any additional amount pai...
	(d) furnish to the Beneficiaries promptly, as soon as available, an official receipt of the relevant taxation or other authorities involved for all amounts deducted or withheld as aforesaid.

	9.5 No Waiver; Remedies
	9.6 Severability
	9.7 Amendments and Waivers
	9.8 Additional Security
	9.9 Notices
	9.10 Assignment
	9.11 Time of Essence
	9.12 Financial Condition of the Borrowers and the Subsidiaries
	9.13 Acknowledgement of Documentation
	9.14 Entire Agreement
	9.15 Governing Law
	9.16 Attornment

	ARTICLE 1 - PROMISE TO PAY
	1.1 For value received, the undersigned (the "Debtor") hereby acknowledges itself indebted and promises to pay ON DEMAND to or to the order of The Bank of Nova Scotia in its capacity as agent (in such capacity, the "Agent") for and on behalf of (a) Th...

	ARTICLE 2  - CHARGE
	2.1 As security for the due payment of all money payable hereunder and all other obligations hereunder, the Debtor hereby charges, as and by way of a first floating charge to and in favour of the Agent and its successors and assigns, for the benefit o...
	2.2 Subject to Section 3.1 hereof and until the Charge becomes enforceable, the Debtor may dispose of or deal with the property and assets subjected to the Charge in the ordinary course of business and for the purpose of carrying on the same, so that ...
	2.3 The Charge shall not extend or apply to the last day of the term of any lease or agreement to lease but upon the enforcement of the Charge the Debtor shall stand possessed of such last day in trust for the Agent to assign the same to any person ac...
	2.4 The Charge does not and shall not extend to, and the Charged Premises shall not include, any agreement, right, franchise, licence or permit (the "Contractual Rights") to which the Debtor is a party or of which the Debtor has the benefit, to the ex...
	2.5 In respect of real property (and interests therein) subject to the floating charge created by Section 2.1, such floating charge shall become a fixed charge against such property and interests upon the earlier of (a) the Charge becoming enforceable...

	ARTICLE 3  - NEGATIVE PLEDGE
	3.1 Except as has otherwise been agreed in writing with the Agent and the Lenders, the Debtor shall not create, assume, have outstanding or permit to exist, except in favour of the Agent, any mortgage, charge, pledge, lien, assignment by way of securi...

	ARTICLE 4  - DEFAULT AND REMEDIES
	4.1 If the Debtor makes default in the payment of principal, interest or any other amount payable hereunder or in the due performance of the terms and conditions of Section 3.1 hereof, the Charge shall immediately become enforceable.
	4.2 (1) Whenever the Charge has become enforceable, the Agent may realize upon the Charged Premises and shall have the following rights and remedies, which rights and remedies may be exercised from time to time separately or in combination and are in ...
	(a) the Agent may by appointment in writing appoint a receiver or receiver and manager (each herein referred to as the "Receiver") of the Charged Premises and may remove or replace such Receiver from time to time or may institute proceedings in any co...
	(b) the Agent may take possession of the Charged Premises and require the Debtor to make the Charged Premises available to the Agent;
	(c) the Agent may take such steps as it considers desirable to maintain, preserve or protect the Charged Premises;
	(d) the Agent may carry on or concur in the carrying on of all or any part of the business of the Debtor relating to the Charged Premises;
	(e) the Agent may enforce any rights of the Debtor in respect of the Charged Premises by any manner permitted by law;
	(f) the Agent may sell, lease or otherwise dispose of the Charged Premises by judicial sale, by foreclosure, by public auction, by private tender or by private sale either for cash or upon credit upon such terms and conditions as the Agent may determi...
	(g) the Agent may accept the Charged Premises in satisfaction or partial satisfaction of the Charge upon notice to the Debtor of its intention to do so in the manner required by law;
	(h) the Agent may borrow money on the security of the Charged Premises for the purpose of the carrying on of the business of the Debtor or for the maintenance, preservation, protection or realization of the Charged Premises in priority to the Charge;
	(i) the Agent may perform any obligation, covenant or provision under the credit agreement referred to herein and the entire costs thereof are a charge on the Charged Premises and shall be added to the amounts due hereunder and shall be secured by the...
	(j) the Agent may exercise any other right or remedy permitted by law or equity, including, without limitation, all rights and remedies of a secured party under the Personal Property Security Act (Alberta) or any similar personal property legislation ...
	the Beneficiaries shall not be liable or responsible for any failure to seize, collect, realize, sell or obtain payment of the Charged Premises and shall not be bound to institute proceedings or to take other steps for the purpose of seizing, collecti...
	(k) the Beneficiaries may grant extensions of time, take, abstain from taking and perfecting and give up securities, accept compositions, grant releases and discharges, release any part of the Charged Premises and otherwise deal with the Debtor, debto...
	(l) to facilitate the realization of the Charged Premises, the Agent may enter upon, occupy and use all or any of the premises, buildings and plant comprising the Charged Premises and use all or any of the equipment and other personal property of the ...
	(m) the Agent may charge on its own behalf and pay to others all reasonable amounts for expenses incurred and for services rendered in connection with the exercise of the rights and remedies of the Beneficiaries hereunder, including, without limiting ...
	(n) the Agent may discharge any claim, lien, mortgage, charge, security interest, encumbrance or any rights of others that may exist or be threatened against the Charged Premises, and in every such case the amounts so paid together with costs, charges...
	(o) any proceeds of realization of the Charged Premises may be applied by the Agent to the payment of expenses in connection with the preservation and realization of the Charged Premises as above described and any balance of such proceeds shall be app...


	ARTICLE 5  - GENERAL
	5.1 The Debtor shall pay to the Agent forthwith on demand all reasonable costs, charges and expenses, including all reasonable legal fees, incurred by the Agent in connection with the recovery or enforcement of payment of any moneys owing hereunder wh...
	5.2 This debenture may be pledged by the Debtor as security for its indebtedness and liabilities.  While this debenture is so pledged, no payment by the Debtor of the whole or any part of any indebtedness secured by this debenture shall reduce the amo...
	5.3 This debenture is not a negotiable instrument and the rights created hereunder which are exercisable by any holder hereof other than the Agent are no greater than the rights of the Agent, and any holder hereof is subject to the same obligations, d...
	5.4 No failure on the part of the Beneficiaries or the Agent on their behalf to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right hereunder preclude the o...
	5.5 Any demand, notice or communication to be made or given hereunder shall be in writing and may be made or given by personal delivery, by transmittal, by facsimile transmission or other electronic means of communication addressed to the Debtor as fo...
	5.6 This debenture and the Charge shall be and shall be deemed to have been given in addition to and not in place of any other security now or hereafter held or acquired by the Beneficiaries.
	5.7 The division of this debenture into Articles and Sections and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation of this debenture.  The terms "this debenture", "hereof", "hereun...
	5.8 In this debenture words importing the singular number only shall include the plural and vice versa, words importing any gender shall include all genders and words importing persons shall include individuals, partnerships, associations, trusts, uni...
	5.9 This debenture shall be governed by and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein.
	5.10 The Debtor hereby attorns and submits to the non-exclusive jurisdiction of the courts of the Province of Alberta.  For the purpose of all legal proceedings, this debenture shall be deemed to have been performed in the Province of Alberta and the ...
	5.11 This debenture shall be binding upon the successors and permitted assigns of the Debtor (including, without limitation, any corporation resulting from an amalgamation with the Debtor) except that the Debtor may not assign its obligations under th...
	5.12 Time shall be of the essence with regard to this debenture.
	5.13 The Debtor shall not be discharged from the Charge, this debenture or any of its obligations hereunder except by a release or discharge in writing signed by the Agent.
	5.14 The Debtor hereby waives the right to receive from the Agent or the other Beneficiaries a copy of any financing statement, financing change statement or other statement or document filed or registered at any time in respect of this debenture or a...
	5.15 No item or part of this debenture shall be merged or be deemed to have been merged in or by any documents, instruments or acknowledgements delivered in connection with this debenture or the credit agreement referred to herein, or any simple contr...
	5.16 The Debtor agrees that:
	(a) The Land Contract (Actions) Act (Saskatchewan) shall have no application to any action, as defined in that Act, with respect to this debenture or any agreement renewing, extending or collateral to this debenture; and
	(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
	(i) this debenture;
	(ii) any mortgage, charge or other security made, given or created by this debenture;
	(iii) any agreement or instrument renewing or extending or collateral to this debenture or renewing or extending or collateral to any mortgage, charge or other security referred to or mentioned in sub-division (ii) of this subparagraph (b) of this par...
	(iv) the rights, powers, remedies of the Agent and of the other Beneficiaries under this debenture or under any mortgage, charge, other security, agreement or instrument referred to or mentioned in sub-division (ii) or sub-division (iii) of the subpar...


	5.17 [All references in this debenture to covenants of, actions and steps by, or the performance of the terms and conditions hereof by the "Debtor" shall, as the context requires, be and shall be construed as being by the partners of [●] on behalf of ...

	1. The Debtor hereby grants a security interest in and deposits with and pledges to the Agent the Debenture to be held by the Agent as general and continuing collateral security for the payment and performance of (a) all present and future obligations...
	2. The Agent shall neither demand payment pursuant to the Debenture nor enforce the security constituted thereby unless the Agent shall be entitled to do so pursuant to the provisions of the Guarantee and the other Documents and the other agreements, ...
	3. Subject to the requirements of applicable law, the Agent shall not be bound under any circumstances to realize upon or under the Debenture and shall not be responsible to the Debtor for any loss occasioned by any sale or other dealing with the Debe...
	4. The proceeds of or any other amount received pursuant to the Debenture shall be applied by the Agent on account of the Obligations in such order as set out in the Credit Agreement without prejudice to the Agent's or the Beneficiaries' claim upon th...
	5. Subject to paragraph 2 hereof, neither the Agent nor any other Beneficiary shall be obliged to exhaust its recourse against the Debtor, any other person or persons, or any other security it may hold with respect to the Obligations before realizing ...
	6. Notwithstanding the stated interest rate per annum in the Debenture, payment to the Beneficiaries or, in the case of obligations of either Borrower payable pursuant to the Credit Agreement, the Agent for the account of the Lenders, of the relevant ...
	7. The Debenture shall not operate by way of merger of any of the Obligations and no judgment recovered by the Agent or the other Beneficiaries shall operate by way of merger of or in any way affect the security of the Debenture which is in addition t...
	8. Notwithstanding the form and terms of the Debenture and the provisions of this Debenture Pledge Agreement, (a) the Agent shall not claim or realize an amount under or in respect of the Debenture in excess of the aggregate Obligations (which shall e...
	9. Upon payment and satisfaction in full of the Obligations (which shall exclude the stated nominal principal sum of the Debenture and interest payable thereon at the stated nominal rate under the Debenture) and cancellation in full of the credit faci...
	10. Time shall be of the essence with regard to this Debenture Pledge Agreement.
	11. Capitalized terms used herein without express definition shall have the same meanings ascribed thereto as are set forth in the Guarantee and Credit Agreement (as applicable).
	12. This Debenture Pledge Agreement shall enure to the benefit of and be binding upon the Debtor, the Agent and the other Beneficiaries and their respective successors and permitted assigns.
	13. The Debtor agrees that:
	(a) The Land Contract (Actions) Act (Saskatchewan) shall have no application to any action, as defined in that Act, with respect to this Debenture Pledge Agreement or any agreement renewing, extending or collateral to this Debenture Pledge Agreement; ...
	(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
	(i) this Debenture Pledge Agreement;
	(ii) any security interest made, given or created by this Debenture Pledge Agreement;
	(iii) any agreement or instrument renewing or extending or collateral to this Debenture Pledge Agreement or renewing or extending or collateral to any security interest referred to or mentioned in sub-division (ii) of this subparagraph (b) of this par...
	(iv) the rights, powers, remedies of the Agent and of the other Beneficiaries under this Debenture Pledge Agreement or under any security interest, agreement or instrument referred to or mentioned in sub-division (ii) or sub-division (iii) of the subp...


	14. The parties hereto each hereby attorn and submit to the non-exclusive jurisdiction of the courts of the Province of Alberta.  For the purpose of all legal proceedings, this Debenture Pledge Agreement shall be deemed to have been performed in the P...
	15. This Debenture Pledge Agreement shall be governed by and construed in accordance with the laws in force in the Province of Alberta and the federal laws of Canada applicable therein.
	16. The Debtor hereby waives the right to receive from the Agent or the other Beneficiaries a copy of any financing statement, financing change statement or other statement or document filed or registered at any time in respect of this Debenture Pledg...
	17. Subject to Section 10.2(j) of the Credit Agreement, the Debtor may not assign its obligations under this Debenture Pledge Agreement without the prior written consent of the Agent (which consent may be withheld in its sole discretion).
	18. [All references in this Debenture Pledge Agreement to covenants of, actions and steps by, or the performance of the terms and conditions hereof by the "Debtor" shall, as the context requires, be and shall be construed as being by the partners of [...
	ARTICLE 1 - INTERPRETATION
	1.1 Definitions
	(a) in the case of Collateral constituting certificated securities, transfer thereof to the Secured Party or its nominee by physical delivery of the security certificates to the Secured Party or its nominee, such Collateral to be endorsed for transfer...
	(b) in the case of Collateral constituting uncertificated securities, (i) registration thereof on the books and records of the issuer thereof in the name of the Secured Party or its nominee or (ii) the execution and delivery by the issuer thereof of a...
	(c) in the case of Collateral constituting security entitlements in respect of financial assets deposited in or credited to a securities account, (i) completion of all actions necessary to constitute the Secured Party or its nominee the entitlement ho...
	(d) in each case such additional or alternative procedures as may hereafter become reasonably appropriate to grant control of, or otherwise perfect a security interest in, any Collateral in favour of the Secured Party or its nominee.
	all securities (collectively, the "Pledged Shares") owned by the Debtor, all security certificates, if any, and other instruments and documents evidencing or representing such Pledged Shares, and all dividends, interest, distributions, cash, instrumen...
	all additional or substitute shares of capital stock, partnership interests or other equity interests of any class of any issuer from time to time issued to or otherwise acquired by the Debtor in any manner in respect of Pledged Shares, the security c...
	to the extent not otherwise included in the foregoing, all proceeds thereof.

	1.2 Definitions used in the Credit Agreement
	1.3 Personal Property Security Act Definitions
	1.4 Headings and References
	1.5 Included Words
	1.6 References to Statutes and Documents; Successors
	(a) any reference to a statute will include and will be deemed to be a reference to the regulations made pursuant to it, and to all amendments made to the statute and regulations in force from time to time, and to any statute or regulation that may be...
	(b) references herein to any document, instrument or agreement means such document, instrument or agreement as originally executed, as modified, amended, supplemented or restated from time to time; and
	(c) any reference to a person will include and will be deemed to be a reference to any person that is a successor to that person.

	1.7 Calculation of Interest
	1.8 Schedules
	1.9 [References to Debtor]

	ARTICLE 2  - GRANT OF SECURITY
	2.1 Security
	(a) UAccounts ReceivableU:  all debts, accounts, accounts receivables, claims and choses in action which are now or which may hereafter become due, owing or accruing due to the Debtor (collectively, the "Receivables");
	(b) UInventoryU:  all inventory of whatever kind and wherever situated including, without limiting the generality of the foregoing, all goods held for sale or lease, or furnished or to be furnished under contracts for service, or that are work in prog...
	(c) UEquipmentU:  all goods, machinery, equipment, fixtures, furniture, plant, vehicles and other tangible personal property which are not Inventory, including, without limiting the generality of the foregoing, the tangible personal property described...
	(d) UChattel PaperU:  all chattel paper;
	(e) UDocuments of TitleU:  all warehouse receipts, bills of lading and other documents of title, whether negotiable or not;
	(f) UInvestment Property and InstrumentsU: all of the following (being collectively referred to herein as the "Investment Property Collateral"):
	(i) all securities accounts in the name of the Debtor, including any and all assets of whatever type or kind deposited in or credited to such securities accounts, including all financial assets, all security entitlements related to such financial asse...
	(ii) all Stock;
	(iii) all financial assets;
	(iv) all security entitlements;
	(v) all other property that may at any time be received or receivable or otherwise distributed or distributable to or for the account of the Debtor in respect of, in substitution for, in addition to or in exchange for, any of the foregoing; and
	(vi) all proceeds in respect of the foregoing described in this subparagraph (f) and all rights and interest of the Debtor in respect thereof or evidenced thereby including all money received or receivable from time to time by the Debtor in connection...

	(g) UIntangiblesU:  all intangibles not described in Section 2.1(a) including, without limiting the generality of the foregoing, all goodwill, patents, trademarks, copyrights and other intellectual property;
	(h) UMoneyU:  all coins or bills or other medium of exchange adopted for use as part of the currency of Canada or of any foreign government;
	(i) UBooks, Records, Etc.U:  all books, papers, accounts, invoices, documents and other records in any form evidencing or relating to any of the property described in Sections 2.1(a) to (h) inclusive, and all contracts, securities, instruments and oth...
	(j) USubstitutions, Etc.U:  all replacements of, substitutions for and increases, additions and accessions to any of the property described in Sections 2.1(a) to (i) inclusive; and
	(k) UProceedsU:  all proceeds of the property described in Sections 2.1(a) to (j) inclusive including, without limiting the generality of the foregoing, all personal property in any form or fixtures derived directly or indirectly from any dealing with...

	2.2 Security Interest Absolute
	2.3 Continuing Liability of Debtor
	2.4 Delivery of Investment Property Collateral; Registration in Name of Secured Party
	2.5 Subsequently Acquired Investment Property Collateral
	2.6 Attachment of Security Interest

	ARTICLE 3  - REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE DEBTOR
	3.1 Representations and Warranties
	(a) the Debtor's chief executive office (as such term is utilized in the PPSA) is located in the Province of [●];
	(b) [the Debtor's registered office or head office, as set out in either (i) the Debtor's letters patent, articles or other constating instrument under which the debtor was incorporated, continued or amalgamated (as applicable) or (ii) the Debtor's by...
	(c) [the [partnership agreement/trust instrument] of the Debtor is governed by the laws of the Province of [●];] [Note: Insert Section 3.1(c), with appropriate conforming changes, for an Agreement by a general partnership or a trust.  Include addition...
	(d) as at the date hereof, all of the tangible property and assets of the Debtor, real or personal, are located in the Province[s] of [●]; and
	(e) as at the date hereof, except as otherwise permitted by the Credit Agreement, no Investment Property Collateral is in the possession or control of any person asserting a claim thereto or Security Interest or other lien therein, except that the Sec...

	3.2 Survival of Representations and Warranties
	3.3 Covenants
	(a) not (i) change its name, its chief executive office, [it's registered office or head office (as set out in either (A) the Debtor's letters patent, articles or other constating instrument under which the debtor was incorporated, continued or amalga...
	(b) from time to time forthwith at the request of the Secured Party execute and deliver all such financing statements, schedules, assignments and documents, and do all such further acts and things as may be reasonably required by the Secured Party to ...
	(c) pay to the Secured Party forthwith upon demand all reasonable costs and expenses (including, without limiting the generality of the foregoing, all reasonable legal, Receiver's and accounting fees and expenses) incurred by or on behalf of the Secur...
	(d) provide to the Secured Party, promptly upon request, all information and evidence the Secured Party may reasonably request concerning the Collateral to enable the Secured Party to enforce the provisions hereof.


	ARTICLE 4  - ACCOUNT DEBTORS
	4.1 Notification of Account Debtors

	ARTICLE 5  – DEALINGS WITH INVESTMENT PROPERTY COLLATERAL
	5.1 Rights and Duties of Secured Party
	5.2 Voting and Other Rights
	5.3 Distributions
	(a) the Debtor is entitled to receive all dividends, distributions, interest payments or other payments in respect of the Investment Property Collateral; and
	(b) if the Investment Property Collateral has been registered in the name of the Secured Party or its nominee, the Secured Party will execute and deliver (or cause to be executed and delivered) to the Debtor all directions and other instruments as the...


	ARTICLE 6  - REMEDIES
	6.1 Remedies
	(a) Upon the occurrence and during the continuance of any Event of Default any or all security granted hereby shall, at the option of the Secured Party, become immediately enforceable and, in addition to any right or remedy provided by law, the Secure...
	(i) the Secured Party may by appointment in writing appoint a receiver or receiver and manager (each herein referred to as the "Receiver") of the Collateral (which term when used in this Section 6.1 shall include the whole or any part of the Collatera...
	(ii) the Secured Party may take possession of the Collateral and require the Debtor to assemble the Collateral and deliver or make the Collateral available to the Secured Party at such place or places as may be specified by the Secured Party;
	(iii) the Secured Party may transfer any part of the Investment Property Collateral into the name of the Secured Party or its nominee if it has not already done so in accordance with Section 2.4;
	(iv) the Secured Party may exercise any voting rights attaching to any of the Investment Property Collateral (whether or not registered in the name of the Secured Party or its nominee) and give or withhold all consents, waivers and ratifications in re...
	(v) the Secured Party may exercise all rights of conversion, exchange or subscription, or any other rights, privileges or options pertaining to any of the Investment Property Collateral, including the right to exchange at its discretion any of the Inv...
	(vi) the Secured Party may take such steps as it considers desirable to maintain, preserve or protect the Collateral;
	(vii) the Secured Party may carry on or concur in the carrying on of all or any part of the business of the Debtor;
	(viii) the Secured Party may enforce any rights of the Debtor in respect of the Collateral by any manner permitted by law;
	(ix) the Secured Party may realize upon, collect, sell, transfer, assign, give options to purchase, lease or otherwise dispose of any of the Collateral in such manner as may seem advisable to the Secured Party, including, without limitation, at public...
	(x) subject to requirements of Applicable Laws, the Secured Party may purchase any of the Collateral, whether in connection with a sale made under the power of sale herein contained or pursuant to judicial proceedings or otherwise;
	(xi) subject to requirements of Applicable Laws, the Secured Party may accept the Collateral in satisfaction or partial satisfaction of the Obligations upon notice to the Debtor of its intention to do so in the manner required by law;
	(xii) the Secured Party may borrow money on the security of the Collateral for the purpose of the carrying on of the business of the Debtor or for the maintenance, preservation, protection or realization of the Collateral in priority to the Charge;
	(xiii) the Secured Party may enter upon, occupy and use all or any of the Collateral occupied by the Debtor and use all or any of the Collateral for such time as the Secured Party requires to facilitate the realization of the Collateral, free of charg...
	(xiv) the Secured Party may charge on its own behalf and pay to others all amounts for expenses incurred and for services rendered in connection with the exercise of the rights and remedies of the Beneficiaries hereunder, including, without limiting t...
	(xv) the Secured Party may discharge any claim, Security Interest, encumbrance or any rights of others that may exist or be threatened against the Collateral, and in every such case the amounts so paid together with all reasonable costs, charges and e...

	(b) The Secured Party and the Beneficiaries may:
	(i) grant extensions of time,
	(ii) take and perfect or abstain from taking and perfecting security,
	(iii) give up securities,
	(iv) accept compositions or compromises,
	(v) grant releases and discharges, and
	(vi) release any part of the Collateral or otherwise deal with the Debtor, debtors and creditors of the Debtor, sureties and others and with the Collateral and other security as the Secured Party sees fit,

	(c) The Beneficiaries shall not be liable or responsible for any failure to seize, collect, realize, or obtain payment with respect to the Collateral and shall not be bound to institute proceedings or to take other steps for the purpose of seizing, co...
	(d) The Secured Party shall apply any proceeds of realization of the Collateral to payment of reasonable expenses in connection with the preservation and realization of the Collateral as above described and the Secured Party shall apply any balance of...
	(e) Any Receiver shall be entitled to exercise all rights and powers of the Secured Party hereunder.  To the extent permitted by law, any Receiver shall for all purposes be deemed to be the agent of the Debtor and not of the Secured Party and the Debt...

	6.2 Power of Attorney

	ARTICLE 7  - GENERAL
	7.1 Benefit of the Agreement
	7.2 Conflict of Terms; Entire Agreement
	7.3 No Waiver
	7.4 Severability
	7.5 Notices
	7.6 Modification; Waivers; Assignment
	7.7 Additional Continuing Security
	7.8 Discharge
	7.9 No Release
	7.10 No Obligation to Act
	7.11 Admit to Benefit
	7.12 Time of the Essence
	7.13 Waiver of Financing Statement, etc.
	7.14 Governing Law
	7.15 Saskatchewan Waiver
	(a) The Land Contract (Actions) Act (Saskatchewan) shall have no application to any action, as defined in that Act, with respect to this Agreement or any agreement renewing, extending or collateral to this Agreement; and
	(b) The Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
	(i) this Agreement;
	(ii) any Security Interest or other security made, given or created by this Agreement;
	(iii) any agreement or instrument renewing or extending or collateral to this Agreement or renewing or extending or collateral to any Security Interest or other security referred to or mentioned in sub-division (ii) of this Section 7.15(b); or
	(iv) the rights, powers, remedies of the Secured Party and of the other Beneficiaries under this Agreement or under any Security Interest, other security, agreement or instrument referred to or mentioned in sub-division (ii) or sub-division (iii) of t...


	7.16 Attornment
	7.17 Executed Copy
	7.18 Counterparts
	(a) receive drafts, other demands for payment and other documents presented by you under this Letter of Credit;
	(b) determine whether such drafts, demands and documents are in compliance with the terms and conditions of this Letter of Credit; and
	(c) notify such Issuing Lender that a valid drawing has been made and the date that the related disbursement is to be made.
	(a) the Security;
	(b) the Security Interests, rights, interests and benefits created or arising pursuant to such Security; or
	(c) the Collateral charged under or subject to such Security;
	(a) any proceeding for the reorganization, recapitalization or adjustment or marshalling of the assets or liabilities of a Borrower or any Material Subsidiary, any bankruptcy, insolvency, receivership, interim receivership or assignment for the benefi...
	(b) any arrangement, liquidation, dissolution, marshalling of assets or liabilities or other winding up of or relating to a Borrower or any Material Subsidiary, but excluding any arrangement under applicable business corporations statutes wholly among...
	(c) any other proceeding of any type or nature in which substantially all claims of creditors of a Borrower or any Material Subsidiary are determined and any payment or distribution is or may be made on account of such claims,
	whether any of the foregoing is voluntary or involuntary, partial or complete, and includes any such proceedings initiated or consented to by a Borrower or any Material Subsidiary;
	(a) under, pursuant or relating to the Second Lien Financing Agreement, Second Lien Security or other Second Lien Documents;
	(b) in any Insolvency Proceedings; and
	(c) otherwise available to any or all of the Second Lien Creditors pursuant to applicable laws to enforce payment and performance of the Second Lien Obligations;
	(a) the Second Lien Security Documents;
	(b) the Security Interests, rights, interests and benefits created or arising pursuant to such Second Lien Security Documents; or
	(c) the Collateral charged under or subject to such Second Lien Security Documents; and

	1. UPriority of Security Interests
	2. UAdditional Security Interests
	(a) Until such time as the First Lien Obligations have been unconditionally and irrevocably repaid in full in cash and the commitments under the Credit Facilities have been terminated and cancelled, no Borrower nor any Material Subsidiary shall grant ...
	(b) Unless the First Lien Secured Parties have previously or are concurrently taking action to effect a registration of a fixed charge and the Second Lien Creditors are permitted to do so under the Second Lien Financing Agreement, the Second Lien Cred...

	3. UProceeds
	(a) In the event of any Insolvency Proceedings the First Lien Secured Parties shall first be entitled to receive from the proceeds of the Collateral indefeasible payment in full of the First Lien Obligations in cash before the Second Lien Creditors sh...
	(b) Until such time as the First Lien Obligations have been unconditionally and irrevocably repaid in full in cash and the commitments under the Credit Facilities have been terminated and cancelled, and regardless of whether an event described in para...
	(c) If, after the issuance of a notice of an event of default by either the First Lien Secured Parties or the Second Lien Collateral Agent (or any other agent or trustee on behalf of the Second Lien Creditors) that has not been rescinded in writing, a...

	4. UStandstill
	(a) Subject to Section 4(b) below, unless the First Lien Obligations have been unconditionally and irrevocably paid and satisfied in full in cash and the commitments under the Credit Facilities have been terminated and cancelled, no Second Lien Credit...
	(i) enforce or exercise, or seek to enforce or exercise, any remedies under any Second Lien Security or take any proceedings in connection therewith;
	(ii) institute or commence, or join with any other person (other than the Agent) in instituting or commencing, any Insolvency Proceedings or take any steps or proceedings in connection therewith; or
	(iii) institute or commence any action or proceeding to enforce, collect or receive payment of any Second Lien Obligations or exercise any Second Lien Rights to enforce payment of any Second Lien Obligations, including any action of enforcement, reali...

	until at least 180 days (the "Standstill Period") after the date the Second Lien Collateral Agent (or any other agent or trustee on behalf of the Second Lien Creditors) has given to the First Lien Secured Parties a written notice (i) of the occurrence...
	(b) Notwithstanding section 4(a) above, the Second Lien Creditors may at any time: (i) accelerate the Second Lien Obligations in accordance with the Second Lien Financing Agreement; (ii) file any proof of claim with respect to the Second Lien Obligati...

	5. UAmendments
	(a) The Documents may be amended, restated, supplemented or otherwise modified in accordance with their terms, and refinancing Debt in respect of the First Lien Obligations may be incurred, in each case, without the consent of the Second Lien Creditor...
	(b) The Second Lien Financing Agreement may not be amended, restated, supplemented or otherwise modified, or entered into, or refinanced except upon prior written notice to the Agent and then only to the extent such amendment, restatement, supplement ...

	6. UDefault Notices
	7. URight to Purchase the First Lien Obligations
	8. UDIP Financing
	9. USpecial Rights and Agreements in Insolvency Proceedings and Realization Rights
	In the event of an Insolvency Proceeding, no Second Lien Creditor shall (a) take, propose, approve or support any exercise of Restricted Rights or exercise any rights or remedies under any Second Lien Document or any other rights or remedies or (b) in...
	(i) that is inconsistent with, or could result in a resolution inconsistent with, the application of proceeds described herein;
	(ii) that, after giving effect to the application of proceeds described herein, would result in less than payment in full, in cash, of the First Lien Obligations, including pursuant to any sale, assignment, transfer, lease, license or other dispositio...
	(iii) that would amend any fees, charges or rates (including the interest rate) under the First Lien Obligations, or defer the timing of any payments under the First Lien Obligations, including the maturity date;
	(iv) that would result in a reduction of the First Lien Obligations;
	(v) that contemplates a purchase or exchange of shares or assets of the Borrower by the First Lien Secured Parties for forgiveness of any First Lien Obligations, including by way of foreclosure unless the First Lien Secured Parties received payment in...
	(vi) that interferes with the First Lien Secured Parties' rights of set-off, combination or other similar right,

	and the Second Lien Collateral Agent (acting on behalf of the Second Lien Creditors) shall, at the request of the Agent and to the extent of the legal entitlement of the Second Lien Collateral Agent to do so, promptly take all steps and actions reason...
	10. UAutomatic Release and Subordination of Second Lien Security
	(a) If, in connection with the exercise of the First Lien Secured Parties' remedies in respect of the Collateral, the Agent, for itself or on behalf of any of the First Lien Secured Parties, releases any of the First Lien Security on any part of the C...
	(b) If a subordination or release of the First Lien Security on any part of the Collateral is permitted or required under both the credit agreement to which this Schedule L is attached and the Second Lien Financing Agreement, and the Agent executes an...
	(c) For certainty, the Second Lien Security will continue in the proceeds of any disposition of Collateral released pursuant to section 10(a) and section 10(b) above, subject to the priorities set out in the Second Lien Intercreditor Agreement.

	11. UNo Challenge or Hindrance; Actions to be Consistent with Second Lien Intercreditor Agreement
	(a) No Second Lien Creditor shall, in any manner:
	(i) challenge, contest or bring into question the validity, priority, perfection or enforceability of any of the First Lien Security nor the validity or enforceability of any of the Obligations (including any claim filed in respect thereof) nor cause ...
	(ii) take any action that would (A) limit, invalidate, avoid or set aside any First Lien Security or other Document or any provisions of any Document or (ii) subordinate the priority of the First Lien Security to the Second Lien Security or grant the ...
	(iii) take any action that would hinder, delay, limit, impede, restrict or prohibit any exercise of rights or remedies under the Documents, including any sale, lease, exchange, transfer or other disposition of the Collateral, whether by foreclosure, r...
	(iv) contest, challenge, protest or object to any foreclosure, enforcement or realization proceeding or action brought by any First Lien Secured Party or any other exercise by any First Lien Secured Party of any rights and remedies relating to the Col...
	(v) contest, challenge, protest or object to the forbearance by the First Lien Secured Parties from bringing or pursuing any foreclosure, enforcement or realization proceeding or action or any other exercise of any rights or remedies under the Documen...

	(b) In addition to and without limiting the foregoing, each Second Lien Creditor covenants that it shall act in a manner consistent with and so as to give effect to the terms and conditions of the Second Lien Intercreditor Agreement, including with re...
	(c) By accepting the benefits of the Collateral, each Second Lien Creditor agrees to be bound by the terms of the Second Lien Intercreditor Agreement.
	(d) Neither the Agent nor any First Lien Secured Party shall oppose or seek to challenge any claim by any Second Lien Creditor for allowance or payment in any Insolvency Proceeding of Second Lien Obligations consisting of post-petition interest, fees ...

	12. UPower of Attorney
	13. USeparate Grants of Security; Separate Classes
	In any Insolvency Proceeding which requires the classification of claims of creditors for voting purposes on any proposal under the Bankruptcy and Insolvency Act (Canada) (a "Proposal") or a plan of compromise, arrangement or reorganization (each, a "...
	14. UGoverning Law
	The Second Lien Intercreditor Agreement shall be governed by and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein.


