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AFFIDAVIT OF TRINA HOLLAND'

Sworn on April 27,2017

1, Trina Holland of the City of Calgary, in the Province of Alberta, SWEAR AND SAY THAT:

1. I am a Director with the Special Loans Department of Alberta Treasury Branches
(“ATB”). I have been directly involved with the account of Forent Energy Ltd. (“Forent” or the
“Borrower”) and 1883222 Alberta Inc: (the “Guarantor” and together with the Borrower, the
“Debtors™) for approximately four (4) months and have had the opportunity to review the

business records of ATB relevant to the same.

2. I have personal knowledge of the matters deposed to in this Affidavit, except where

stated to be based upon information, in which case I believe the same to be true.



3. I am authorized to make this Affidavit on behalf of ATB as lender (the “Lender”) under
a commitment letter dated July 31, 2015 and accepted on August 14, 2015 (the “Commitment
Letter”), as amended by a letter dated May 20, 2016 (the “First Letter Agreenient”), a letter
dated August 16, 2016 (the “Second Létter Agreement”), a first amending agreement dated
January 6, 2017 (the “First Amending Agreement”) and a second amending agreement dated

February 27, 2017 (the “Second Amending Agreement” and together with all of the above, the

- “Credit Agreement”). Attached hereto and marked as Exhibits “A”, “B”, “C”, “D” and “E”,

" respectively, are copies of the Commitment Letter, the First Letter Agreement, the Second Letter

Agreement, the First Amending Agreement and the Second Amending Agreement.

4. Capitalized terms used herein but not otherwise deﬁnedb shall have the meaning ascribed

to them in the Credit Agreement, as applicable.

Overview
The Parties

5. Forent is a company incorporated pursuant to the laws of the Province of Alberta with its
registered office in Calgary, Alberta. Forent is extra-provincially registered in Saskatchewan and
was extra-provincially registered in Nova Scotia . Forent is an oil and gas producer that engages
in the exploration, development and production of hydrocarbons primarily in Alberta. Attached

hereto and marked collectively as Exhibit “F” are copies of the corporate searches for Forent.

0. The Guarantor is also a company incorporated pursuant to the laws of the Province of
Alberta with its registered office in Calgary, Alberta. The Guarantor is a subsidiary of Forent.
Attached hereto and marked as Exhibit “G” is a copy of the corporate search for the Guarantor.

7. Forent has experienced significant financial difficulties for an extended period of time

and has been unable to comply with a number of its covenants under the Credit Agreement.
These financial difficulties have been compounded by the sustained decrease in market prices for
oil and gas and a failed amalgamation of Forent and Perisson Petroleum Corporation

(“Perisson”).



T

The Failed Amalgamation

8. Perisson and Forent entered into an amalgamation agreemént on March 4, 2016 (the
“Amalgamation Agreement”) with a target date for the amalgamation (the “Amalgamation”)
being May 16, 2016. Attached hereto and marked as Exhibit “H” is abopy of the Amalgamation

Agreement. '

9.  On April 27, 2016, Perisson and Forent entered into a trust agreement (the “Bumper
Trust Agreement”) whereby Forent agreed to hold certain oil and gas assets acquired from the
receiver of Bumper Development Corporation Ltd. in trust for Perisson. Attached hereto and

marked as Exhibit “I” is a copy of the Bumper Trust Agreement.

10.  The Amalgamation did not occur by May 16, 2016 and Forent and Perisson entered into
an amended and restated amalgamation agreement on July 20, 2016 (the “Amended
Amalgamation Agreement”). The Amended Amalgamation Agreement pushed the target date -
of the Amalgamation out to August 12, 2016. Attached hereto and marked as Exhibit “J” is a
copy of the Amended Ainalgamation Agreement. | '

11.  Again, Perisson and Forent failed to consummate the Amalgamation on or before. August
12, 2016. However, on September 28, 2016, Perisson and Forent entered into another frust
agreement (the “Freemont Trust Agreement”)‘whereby Forent agreed to hold certain oil and
gas assets (the “Freemont Assets”) acquired from Freemont Resources Ltd. in trust for Perisson.
The deemed liabilities associated with the Freemont Assets significantly affected Forent’s
liability management rating (“LMR”). Atf.ached hereto and marked as Exhibits “K” and “L”
respectively are copies of the Freemont Trust Agreement and the Alberta Energy Regulator’s
April LMR report. ‘

'12.  On Thursday April 13, 2017, T was advised by Curt Hartzler and Greg Florence of Forent

that the relationship between Perisson and Forent has deteriorated to a point where the
consummation of the Amalgamation is unlikely. On March 17, 2017, Forent issued a news

release (the “News Release”) confirming that it had received notice from Perisson that it would

‘not be proceeding with the Amalgamation. Attached hereto and marked as Exhibit “M” is a copy

of the News Release.



13. - As aresult, Forent is now in a position where it has depleted its cash reserves, is illiquid

and no longer has the ability to meet its obligations to the Lender under the Credit Agreement.

Appropriateness of a Receiver

14.  On April 13, 2017, the Lender issued to the Debtors demands for repayment and notices
of intention to enforce its security in accordance with section 244 of the Bankruptcy and
Insolvency Act, RSC 1985 ¢ B-3 (the “BIA”) (collectively, the “Demand Letters™) in respect of
the Outstanding Indebtedness (as defined below) in accordance with its rights under the Credit
Agreement. To date, neither of the Debtors has complied with the Lender’s demand for
repayment. Attached hereto and marked collectively as Exhibit “N” are copies of the Demand
Letters.

15.  The failure to repay the Outstanding Indebtedness to the Lender upon demand is a
Default under the Security (as defined below). Upon a Default, the Lender is entitled to seek the

appointment of a receiver over the property of the Debtors.

16.  As a result, I believe it is appropriate in the circumstances that a receiver (the
“Receiver”) be appointed over all of the assets, undertakings and properties of the Debtors
pursuant to section 243 of the BIA.

The Loan

17.  Pursuant to the terms of the Credit Agreement, the Lender made available to Forent a

demand revolving credit facility.

18.  Asof April 26, 2017, the total indebtedness of Forent to the Lender pursuant to the Credit
Agreement was $6,597,216.68 (the “Outstanding Indebtedness”) with interest accruing
thereafter at a rate of $1,235.37 per diem, plus all legal and other costs and expenses incurred by

ATB in respect of the Credit Agreement and the enforcement of its rights thereunder.



19.  The Guarantor guaranteed all of the Borrower’s obligations under the Credit Agreement
pursuant to an unlimited continuing guarantee dated January 20, 2017 (the “Guarantee”).

Attached hereto and marked as Exhibit “0” is a copy of the Guarantee.

The Security

20.  As security for all amounts owing from the Borrower to the Lender,. Forent entered into a
general security agreement dated October 3, 2013 (the “Borrower GSA™). The BorroWer GSA
granted the Lender a security interest in all of Forent's present and after-acquired property, assets
and undelitakjngs, including without limitation all present and after-acquired personal property,
and all present and after-acquired real, immoveable and leasehold properfy. Attached hereto and

marked as Exhibit “P” is a copy of the Borrower GSA.

21.  The Borrower GSA was amended by an amending agreement (the “GSA Amending
Agreement”) between the Borrower and Lender dated December 15; 2016, whereby the
Borrower granted in favour of the Lender a number of fixed charges against the Additional
Collateral (as defined in the GSA Amending Agreement) securing the ebligaﬁons of the
Borrower up to $10,000,000. Attached hereto and marked as Exhibit “Q” is a copy of the GSA
Amending Agreement.

22.  As additional security for all amounts owing from the Borrower to the Lender under the
Credit Agreement, the Guarantor entered into a general security agreement dated February 28,
2017 (the “Guarantor GSA” and together with the Borrower GSA, the “Security”) in support
of the Guarantee. The Guarantor GSA granted the Lender a security interest in all of the
Guarantor’s present and after-acquired personal property, as well as a mortgage by way of a
floating charge on all of the Guarantor’s lands, real property, immoveable property, leasehold
property and other property, assets and undertakings, including all such property, assets and
undertaking owned or leased by or licensed to the Guarantor and in Whieh the Guarantor at any
time has an interest or to which the Guarantor is or at any time may become entitled. Attached

hereto and marked as Exhibit “R” is a copy of the Guarantor GSA.

23.  The Lender has registered the Security at, among others, the Alberta Personal Property

Registry (the “PPR”). Attached hereto and marked collectively as Exhibit “S” is a copy of the -



PPR search reports in respect of the Borrower from Alberta and Nova Scotia. Attached hereto‘
and marked as Exhibit “T” is copy of the PPR search report in respect of the Guarantor from
Alberta.

Demand and Default

24. As noted above, ATB issued the Demand Letters to the Debtors on Apnl 13, 2017
demanding payment of the Outstanding Indebtedness in full.

25.  Accordingly, ATB immediaitely terminated access to the Credit Agreement in accordance
with the provisions thereunder. Other than certain approved outflows discussed below, Forent no

longer has access to any funds under the Credit Agreement to conduct its operations.

26.  Despite the issuance of the Demand Letters, the Debtors are unable or unwilling to pay

the Outstanding Indebtedness which is due and owing to the Lender.

27.  The failure of the Debtors to pay amounts owed to the Lender when due and owing is a

Default under the terms of the Security. Additional existing Defaults include:

(a} breaching the Working Capital Ratio in section 10(a) of the Credit Agreement for
Q32016 (és documented in section 9(b) of the Second Amending Agreement) and
Greg Florence has verbally advised ATB that Forent will also be in breach of the
Working Capital Ratio in Q4 2016;

(b)  failing to provide ATB with draft terms and conditions of an amendment to the
. Amalgamation Agreement by March 10, 2017 in accordance with section 5(c) of
the Second Amending Agreement; and ‘

(c) = failing to disclose the existence of a Forent subsidiary, 1604862 Alberta Ltd, in
sipite of a representation and warranty in section 6(i) of the Credit Agreement to

the contrary.

28.  The Security provides that, upon a Default by the applicable Debtor, the Lender is

enﬁﬂed to, among other things, apply for the appointment of a receiver.



29. It is imperative that a receiver be appointed because the Debtors have insufficient funds

to protect or preserve the assets, including paying for normal operating costs and maintenance.

The Strategic Alternatives Process

30.  Prior to the issuance of the Demand Letters, Forent engaged Sayer Energy Advisors
(“Sayer”) as financial advisor to conduct a strategic alternatives process. Now shown to me and
marked as Exhibit “U” but not attached hereto due to its confidential and commercially sensitive

nature is a copy of the Sayer engagement letter dated March 21, 2017.

31. Sayer is currently conducting a review of all alternatives (the “Strategic Alternatives
Process”) available to the Borrower, including a merger with another exploration and production
entity, a sale of the Borrower’s shares for cash or the sale of some or all of the Borrower’s

properties.

32.  The Strategic Alternatives Process was set to begin the week of April 17, 2017 (the
“Start Date”), with the distribution of preliminary information to interested parties through an

electronic data room that was expected to open on April 20, 2017.

33.  The deadline for interested parties to submit proposals to Sayer was May 18, 2017 with
the expected closing of the prospective transaction to occur in June/July 2017. The Lender was
of the view that the Strategic Alternatives Process is fair and the timelines were reasonable.
Attached hereto and marked as Exhibit “V” is a copy of the Strategic Alternatives Process
summary prepared by Sayer.

34.  However, the Lender notes that'the initial dates for implementing disclosure and
providing access to the data room have already passed. In the event the Lender’s application is
successful, it is of the view that the'St'art Date, and the other subsequent dates, should be
amended to recognize the date of appointment of a receiver as the new Start Date, with

corresponding amendments to the following dates.



35.  As a result of the foregoing, the Lender is of the view that the Strategic Alternatives
Process, and the amended timeline, is appropriate in the circumstances, offers the best chance of

recovery for the Lender and should be approved by the Court.

Necessity of the Appointment of a Receiver

36.  Asnoted above, the Borrower no longer has access to credit under the Credit Agreement
and does not have funds available to it to continue its operations or pay its debts generally as

they become due.

37.  The Lender has; provided some addiﬁoﬁal credit td the Debtors in order to pa§f c-ritical
suppliers during the 10 day notice period. Initially, ATB approved approximately $171,000 in
outflows related to operaﬁng costs with another $186,000 in additional outflows being
subsequently approved. As indicated, most of these relate to operating costs, and have not YGt

been paid.

38.  The Lender believes that the appointment of a receiver is just and convenient, and
necessary and will be the most effective and efficient way to realize on its Security and minimize

the costs associated with the enforcement process.

39.  The Lender has engaged Grant Thornton Limited (“Grant Thornton™) to act as receiver
of the Debtors. I believe that Grant Thornton is a licensed trustee in bankruptcy and has
consented to being appointed Receiver of the Debtors. Attached hereto and marked as Exhibit
“W” is a copy of the consent of Grant Thomton to act as Receiver of the property of the Debtors.

40. 1 swear this Affidavit in support of the Lender’s Originating Application for the

aﬁpointment of Grant Thornton as receiver of the property of the Debtors and for no other or

improper purpose.



SWORN BEFORE ME at the City of
Calgary, in the Province of Alberta,
this 27th day of April, 2017.

7 H

A Commissioner for Oaths in and for ~ TRINA HOLLAND
Alberta ‘

Paul Anthony Grenon
Student-at-Law



This is Exhibit "A" referred to in
the Affidavit of

Trina Holland

Sworn before me this 27th day of

April, 2017
—

A

Paul Anthony Grenon
Student-at-Law

A Commissioner for Qaths in and for Alberta




Phone: 403-663-3144
Pax: 403-974-5784

July 31,2015

Forent Energy Ltd. o N

Suite 200, 340 — 12" Avenue SW ' RECEIVED
© Calgary, AB T2R 1L5 AUG - 5 205

Attn: Brad Perry, CFQ

Dear Sir;

Alberta Treasury Brancheés has 2 approved and offers financial assistance on the terms and conditions irt the '
attached Commitment Letter. This agreement amends and restates in its entirety our letter dated hime 2,
2014. Any borrowings outstanding under that letter agreement are deemed to be Borrowmos hereunder
under the related facility refurenced herein.

You wriay accept our offer by returning the enclosed duplicate of this lettet, signed as indicated below, by
4:00 p:m. on or before August 17, 2015 or our offer will antomatically expire. We resérve.the right 1o
‘cancel'our offer at any time priorto acceptance.

Thauik you for your continued business,

Yours truly,

ALBERTA TREASURY BRANCHES

Kabir Puri, Assdciate Director

Encl;

Acceptedthn "J day of Aurui} .,ZOfS

Forent Energy Lid.

Brad R. Perry, CMA.
,/g\ + Chiet FmancnalOfﬁcer )

i rd Wade, E“%r
Pecs cmef ‘operating Offc
ATB Corporate
Financial Services |
500, 585 §t Averiue SW Calgary, AB T2P 1G1 K CAPITAL SGLUTIONS € F[NANCIALMARKETS P CASH MANAGEMENT .

“Tradenes Adbd easiry Branches,
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COMMITMENT LETTER

LENDER ALBERTA TREASURY BRANCHES

BORROWER:  FORENT ENERGY LTD.

1. AMOUNTS AND TYPES OF FACILITIES (each referred to as a "Facility")

Facility #1 - Operating Loan Facility (Revolving) ~ Cdn. $8,000,000.00

Facility #1 is available by way of:

- Prime-based loans in Canadian dollars

- Letters of Credit (to an aggregate maximum of $500,000) in Canadian dollars
- Corporate MasterCard (to a maximum of $20,000)

- Facility #1 is to be used for the general corporate purposes of the Borrower related to the

exploration, development, production and acquisition of domestic oil and natural gas
reserves within the Western Canadian sedimentary basin. :

Notwithstanding the amount of Facility #1, advances under Facility #1 will be limited to
the amount equal to the lesser of:

- the maximum principal amount of Facility #1; and
- the amount of the most recent Borrowing Base determined hereunder.

From time to time, the Borrowing Base shall be re-calculated by Lender upon receipt of
each engineering report required to be delivered hereunder and if Borrower fails to
deliver any such report then at any other time at Lender's sole discretion. Lender shall
notify Borrower of each change in the amount of the Borrowing Base. In the event that
Lender re-calculates the Borrowing Base to be an amount that is less than the Borrowings
outstanding under Facility #1, Borrower shall repay the difference between such
Borrowings outstanding and the new Borrowing Base within 45 days of receiving notice
of the new Borrowing Base, and all rates and fees for Facility #1 listed under the "Interest
Rates and Prepayment" section hereof will immediately upon receipt of that notice
increase by 100 basis points. Lender confirms that the Borrowmg Base on the date hereof
is $7,000,000.00,

F_acilify #1 will be stepped up to $8,000,000.00 contingent on Borrower providing
additional information on the proposed acquisition assets and equity recapitalization
strategy and the Lender’s due diligence 'of same and final Lender approval.

Other Facilities — Foreign Exchange, Interest Rate and Commodity Derivatives

Form 7530 (Rev. 07/11)

At Borrower's request, Lender may enter into foreign exchange forward contracts and/or
interest rate and commodity derivatives with Borrower from time to time. Lender makes
no commitment to enter into any such contract or derivative and may at any time in its
sole discretion decline to enter into any such contract or derivative. Any Security
Documents will also secure Borrower's liability and obligations pursuant to any such
contracts or derivatives.
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2, INTEREST RATES AND PREPAYMENT:

Facility #1:

- Pricing applicable to Facility #1 is as follows:
- Prime-based loans: Interest is payable in Canadian dollars at Prime plus
1.60% per annum
- Letters of Credit: Fee is 2.00% per annum with a minimum fee of
$200.00. :
- Corporate MasterCard: Fees are detailed in the Corporate MasterCard
documentation. ‘

- Non-refundable facility fee calculated at a rate of 0.30% per annum is payable
monthly in Canadian dollars on the last day of each month, calculated daily on
the unused portion of the authorized amount of F aciiity #1,

- Facility #1 may be prepaid in whole or in part at any time (subject to the notice
periods provided hereunder) without penalty. '

3. REPAYMENT:

Facility #1:

4, FEES:

Facility #1 is payable in full on demand by Lender, and Lender may terminate the
availability thereof (including any undrawn portion) at any time without notice,

Facility #1 may revolve in multiples as permitted hereunder, and Borrower may botrow,
repay, reborrow and convert between types of Borrowings, up to the amount and subject
to the notice periods provided hereunder.

Non-refundable commitment fee of $3,000.00 is payable at the time of the increase of the
Borrowing Base. Lender is hereby authorized to debit Borrower’s current account for any
unpaid portion of the fee.

Non-refundable renewal fee of $10,500.00 is payable on acceptance of this offer. Lender
is hereby authorized to debit Borrower’s current account for any unpaid portion of the
fee. :

Any amount in excess of established credit facilities may be subject to a fee where
Lender in its sole discretion permits excess Borrowings, if any.

For reports or statements not received within the stipulated periods (and-without limiting

Lender's rights by virtue of such default), Borrower will be subject to a fee of $50 per
month (per monthly or quarterly report or statement) and $250 per month (per annual
report or statement) for each late reporting occurrence, which will be deducted from
Borrower's account.

5. SECURITY DOCUMENTS:

All security documents (whether held or later delivered) (collectively referred to as the "Security

Documents") shall secure all Facilities and all other obligations of Borrower to Lender (whether

present or future, direct or indirect, contingent or matured). The parties acknowledge that the
- following security documents are currently held: ) '

Form 7536 (Rev. 07/11)
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(2)

(b) .

Forent Energy Ltd. ‘ July 31,2015

General Security Agreement from Borrower providing a security interest over all present
and after acquired personal property and a floating charge on all lands;

ISDA Master Agreement.

The security documents are registered in the following jurisdictions: Alberta and Nova Scotia.

6. REPRESENTATIONS AND WARRANTIES:

Borrower represents and warrants to Lender that: -

(a)

()

(©)

(d)

(e)

®

(&

(b

®

if a Loan Party is a corporation, it is a corporation duly incorporated, validly existing and
duly registered or qualified to carry on business in the Province of Alberta and in each -
other jurisdiction where it carries on any material business;

if a Loan Party is a partnership, it is a partnership duly created, validly existing and duly
registered or qualified to carry on business in the Province of Alberta and in each other
jurisdiction where it carries on any material business;

the execution, delivery and performance by each Loan Party of this agreement and each
Security Document to which it is a party have been duly authorized by all necessary
actions and do not violate its governing documents or any applicable laws or agreements
to which it is subject or by which it is bound;

no event has occurred which constitutes, or which, with notice, lapse of time, or both,
would constitute, a breach of any prov151on of this agreement or any Security Document
given in connection herewith;

the most recent financial statements of Borrower and, if applicable, any Guarantor,
provided to Lender fairly present its financial position as of the date thereof and its
results of operations and cash flows for the fiscal period covered thereby, and since the
date of such financial statements, there has occurred no material adverse change in its
business or financial condition;

all engineering data, production and cash flow projections, and other information and
‘data provided to Lender by or on behalf of Borrower (including, without limitation, any
engineering reports and land schedules) are true and correct in all material respects as at
the time provided and fairly reflect the interests of the Loan Parties therein net of all
royalties and other burdens affecting the same;

each Loan Party has good and marketable title to all of its properties and assets, free and
clear of any encumbrances, other than Permitted Encumbrances;

each Loan Party is in compliance in all materlal respects with all applicable laws
including, without limitation, all environmental laws, and there is no existing material
impairment to its properties and assets as a result of environmental damage, except to the
extent disclosed in writing to Lender and acknowledged by Lender; and

Borrower has no Subsidiaries.

All representations and warranties are deemed to be repeated by Borrower on each request for an
advance hereunder.

" Form 7530 (Rev. 07/11)
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7. POSITIVE COVENANTS:

Borrower covenants with Lender that so long as it is indebted or otherwise obligated
(contingently or otherwise) to Lender, it will do and perform the following covenants. If any such
covenant is to be done or performed by a Guarantor, Borrower also covenants with Lender to
cause Guarantor to do or perform such covenant.

(a)
(b)
(©)

@
(e)

3]
®
®)

)

@®

W

Form 7530 (Rev. 0%/11)

* Borrower will pay to Lender when due all amounts (whether principal, interest or other

sums) owing by it to Lender from time to time;

Borrower will deliver to Lender the Security Documents, in all cases in form and
substance satisfactory to Lender and Lender's solicitor;

Borrower will ensure that at least 95% of its consolidated assets are held by those Loan
Parties which have provided security in favour of Lender;

Borrower will use the procéeds of loans only for the purposes approved by Lender;

each Loan Party will maintain its valid existence as a corporation or partnership, as the
case may be, and except to the extent any failure to do so could not reasonably be
expected to have a Material Adverse Effect, will maintain all licenses and authorizations
required from regulatory or governmental authorities or agencies to permit it to carry on
its business, including, without limitation, any licenses, certificates, permits and consents
for the protection of the environment;

each Loan Party will maintain appropriate books of account and records relative to the
operation of its business and financial condition;

each Loan Party will maintain and defend title to all of its property and assets, will
maintain, repair and keep in good working order and condition all of its property -and
assets and will continuously carry on and conduct its business in a proper, efficient and
businesslike manner and in accordance with good oilfield practice;

each Loan Party will maintain appropriate types and amounts of insurance with Lender
shown as first loss payee on any property insurance covering any assets on which Lender
has security, and promptly advise Lender in writing of any significant loss or damage to
its property;

each Loan Party will provide evidence of insurance to Lender:

i) in situations where Lender has taken a fixed charge on an asset or propetty

whether on.real property or personal property;.and
ii) in all other situations, on request;

each Loan Party will permit Lender, by its officers or authorized representatives at any
reasonable time and on reasonable prior notice, to enter its premises and to inspect its
plant, machinery, equipment and other real and personal property and their operation, and
to examine and copy all of its relevant books of accounts and records (including without

limitation, all land records); )

Borrower will ensure that all eﬁgineering data, production and cash flow projections and
other information and data provided to Lender by or on behalf of the Loan Parties

‘(including without limitation, any engineering reports and land schedules) are true and
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(m)

(n)

(0)

Forent Energy Ltd. ' July 31,2015

accurate in all material respects as at the time provided and fairly reflect the interests of
the Loan Parties therein net of all royalties and other burdens affecting the same;

each Loan Party will remit all sums when due to tax and other governmental authorities
(including, without limitation, any sums in respect of employees and GST), arid upon
request, will provide Lender with such information and documentation in respect thereof

‘as Lender may reasonably require from time to time;

each Loan Party will comply with all applicable laws, including without limitation, -
environmental Jaws, except to the extent any failure to do so could not reasonably be
expected to have a Material Adverse Effect;

Borrower will promptly advise Lender in writing, giving reasonable details, of (i) the
discovery of any contaminant or any spill, discharge or release of a contaminant into the
environment from or upon any property of a Loan Party which could reasonably be
expected to result in a Material Adverse Effect, (ii) any event which constitutes, or which
with notice, lapse of time or both, would constitute a breach of any provision hereof or of
any Security Documents, and (iii) each event which has or is reasonably likely to have a
Material Adverse Effect;

Borrower undertakes that, upon request from Lender, Borrower will grant (or cause

Guarantor to grant) a fixed mortgage and charge to Lender on any or all property of
Borrower or Guarantor so designated by Lender. Borrower shall promptly provide to

Lender all information reasonably requested by Lender to assist it in that regard.

Borrower acknowledges that this undertaking constitutes present and continuing security

in favour of Lender, and that Lender may file such caveats, security notices or other -
filings in regard thereto at any time and from time to time as Lender may determine.

8, NEGATIVE COVENANTS:

Borrower covenants with Lender that while it is indebted or otherwise obligated (contingently or
otherwise) to Lender, it will not do-any of the following, without the prior written consent of
Lender. If a Guarantor is not to do an act, Borrower also covenants with Lender not to permit
Guarantor to do such act.

(2)

(b)

(©)

Form 7530 (Rev. 07/i1)

a Loan Party will not create or permit to exist any mortgage, charge, lien, encumbrance or
other security interest on any of its present or future assets, other than Permitted
Encumbrances;

a Loan Party will not create, incur, assume or allow to exist any Indebtedness other than:

i) trade payables incurred in the ordinary course of business;

i)y  any Indebtedness owing to another Loan Party (but only if that Loan Party has
provided security in favour of Lender);

iii) any Indebtedness secured by a Permitted Encumbrance;

iv) - any unsecured advances from affiliates/shareholders which are postponed in all
. respects to the Facilities; and

V) any Indebtedness owing to Lender;

a Loan Party will not sell, lease or otherwise dispose of any assets except (i) inventory
sold, leased or disposed of in the ordinary course of business, (i) obsolete equipment
which is being replaced with equipment of an equivalent value, (iii) assets sold, leased or
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(d)

(e

®

(2

(h)

o)

@
®

D

(m)

(n)

()

Fonm 7530 (Rev. 07/11)

disposed of to another Loan Party (but only if that Loan Party has provided security in
favour of Lender), and (iv) assets sold, leased or disposed of during a fiscal year having
an aggregate fair market value not exceeding 5% of the Borrowing Base for such fiscal
year; -

a Loan Party will not provide financial assistance (by means of a loan, guarantee or
otherwise) to any person (other than Lender) other than loans permitted under clause (b)
above;

a Loan Party will not pay to or for the benefit of shareholders or persons associated with
shareholders (within the meaning of the Alberta Business Corporations Act) by way of
salaries, bonuses, dividends, management fees, repayment of loans or otherwise, any
amount which would cause a breach of a provision hereof;

a Loan Party will not reduce its capital or redeem, purchase or otherwise acquire, retire or
pay off any of its present or future share capital other than to another Loan Party;

a Loan Party will not amalgamate, consolidate, or merge w1th any person other than a
Loan Party and then only if no default or event of default is then in existence or would
thereafter be in existence, and will not enter into any partnership with any other person
unless the partnership becomes a Loan Party hereunder and provides security in favour of
Lender;

a Loan Party will not consent to or facilitate a change in the ownership of its shares or
allow a material change in its management without the prior written consent of Lender;

a Loan Party will not acquire any assets in, or move or allow any of its assets to be
moved to, a jurisdiction where Lender has not registered or perfected the Security
Documents;

a Loan Party will not change the present nature of its business;

Borrower will not operate accounts with or otherwise conduct any banking business with
any financial institution other than Lender, other than to the extent expressly permitted in
the definition of Permitted Encumbrances hereunder;

a Loan Party will not incur capital expenditures in respect of oil or gas properties outside
of the Western Canadian sedimentary basin with the exception of $100,000 per annum
permitted for abandonment obligations in Nova Scotia;

a Loan Party will not enter into any Hedging Agreement which is not used for risk
management in relation to its business or which is not entered into in the ordinary course.
of its business but is entered into for speculative purposes, or which, in the case of
commodity swaps or similar transactions of either a financial or physical nature, have a
term exceeding two years or if more than 60% of its forecasted production from proved
producing resources would be hedged at the time of determination for the hedged period;

a Loan Party will not allow any pollutant (including any pollutant now on, under or about
such land) to be placed, handled, stored, disposed of or released on, under or about any of
its lands unless done in the normal course of its business and then only as long as it
complies with all applicable laws in placing, handling, storing, transporting, disposing of
or otherwise dealing with such pollutants, except to the extent any failure to do so could
not reasonably be expected to have a Material Adverse Effect; -

Borrower will not utilize Borrowings to finance a hostile takeover.
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9. REPORTING COVENANTS:

Borrower will prov1de to Lender:

(a)

(b

(©)

(d

(e)

-

w1thm 120 days after the end of each of its fiscal years:

i) financial statements of Borrower on an audited basis and on a consohdated basis
- prepared by a firm of qualified accountants;

i) a compliance certificate executed by a senior officer of Borrower in the form
attached hereto as Schedule "A";

within 90 days aﬁer the end of each of its fiscal years:

i) external engineering report of the Loan Parties' total proved properties prepared
by an accredited, independent firm of consullmg petroleum engmeers sa’usfactory
to Lender;

i) an officer's certificate as to title, attaching thereto a current land schedule of

major producing petroleum and natural gas reserves held by the Loan Parties
described by lease (type, date, term, parties), legal description (wells and spacing
units), interest (W.L. or other APO/BPO interests), overrides (APO/BPO), gross
overrides, and other liens, encumbrances and overrides;

iii) an environmental questionnaire and disclosure statement in the form requested by

Lender;
iv) annual consolidated capital and revenue budget reports from Borrower for the

next following fiscal year which include gross and/or net oil and gas production
volumes, gross revenues, royalties and other burdens, operating costs, general &
administrative costs, commod1ty price assumptlons and, if available, a pro forma
balance sheet;

within 60 days following the end of each fiscal quarter;
i) internally produced financial statements of Borrower for that quarter, and

i) a compliance certificate executed by a senior officer of Borrower in the form
attached hereto as.Schedule "A";

iii) actual to plan variance analysis;

within -60 days following the end of each calendar month, monthly production and
revenue reports (operator statements or internally generated area-by-area summaries) for
the Loan Parties' producing properties, certified by a senior officer of Borrower, clearly
indicating gross and/or net oil and gas production Volumes gross revenues, royalties and
other burdens, operating costs, etc.;

on request, any further information regardmg its assets, operations and ﬁnanc1a1
condition that Lender may from time to time reasonably require.

10, FINANCIAL COVENANTS:

Borrower will not at any time, without the prior written consent of Lender, breach the followmg
restriction:

Form 7530 (Rev. 07/1))
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11.

12.

(a) permit the Working Capital Ratio to fall below 1.00:1.

The above financial ratio shall be maintained at all times and shall be detailed in the compliance
certificate required to be delivered hereunder.

CONDITIONS PRECEDENT: " -

Itisa con'di:tion/precedent to each advance hereunder that, at the time of such advance, all

representations and warranties hereunder must be true ‘and correct in all material respects as if -
made on such date, and there must be no default hereunder or under any Security Document.

In addi;cion, no Facilities will be available until the following conditions precedent have -been
satisfied, unless waived by Lender:

(a) Lender has received all Security Documents and all registrations and filings have been
completed in Alberta and Nova Scotia, in all cases in form and substance satisfactory to
Lender;

(b) Borrower and Guarantors (if any) have provided all authorizations and all financial
statements, appraisals, environmental reports and any other information that Lender may
require;

(c) Lender has received payment of all fees due in respect hereof;

()] Lender is satisfied as to the value of Borrower's and any Guarantor's assets and financial
condition, and Borrower's and any Guarantor's ability to carry on business and repay any
amount owed to Lender from time to time;

(e) Lender has received an officer's certificate as to title satisfactory to Lender including a
schedule of major producing petroleum and natural gas reserves described by lease (type,
date, term, parties), legal description (wells and spacing units), interest (W.1. or other
APO/BPO interests), overrides (APO/BPO), gross overrides, and other liens,
encumbrances, and overrides. ‘

AUTHORIZATIONS AND SUPPORTING DOCUMENTS

Borrower has delivered or will deliver the following authorizations and supporting documents to
Lender: o

- Corporate Borrower:

a) Incorporation documents including Certificate of Incorporatior, Articles of
Incorporation (including any amendments) and last Notice of Directors;

b) Business Corporation Agreement;
c) Corporate MasterCard documentation;
d) Environmental Questionnaire & Disclosure Statement;

€) Credit Information and Alberta Land Titles Office Name Search Consent Form;

- General:
a) Solicitor Opinion Letter from counsel to Borrower;
b) Solicitor Opinion Letter from counsel to Lender.

Form 7530 (Rev. 07/11)
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13. DRAWDOWNS, PAYMENTS AND EVIDENCE OF INDEBTEDNESS

Fomm 7530 (Rev. 07/11)

Interest on Prime-based loans is calculated on the daily outstanding principal balance,
and is payable on the last day of each month.

If revolvement of loans is permitted hereunder, principal advances and repayments on
Prime-based loans are to be in the minimum sum of Cdn. $10,000.00 or multiples of it.

If Letters- of Credit are available hereunder, the term of each Letter of Credit shall not
exceed one (1) year, although automatic extensions thereof (unless notified by Lender)
are permitted. On any demand being made by a beneficiary for payment under a Letter of
Credit, the amount so paid shall be automatically deemed fo be outstanding as a Prime-
based loan under the relevant Facility.

Borrower shall monitor its Borrowings (including the face amount and maturity date of
each Letter of Credit) to ensure that the Borrowings hereunder do not exceed the
maximum amount available hereunder.

Borrower shall provide notice to Lender prior to requesting an advance or making a
repayment or conversion of Borrowings hereunder, as follows:

For Borrowings:
- under Cdn. $5,000,000 — same day notice
- Cdn. $5,000,000 and over — one Business Day prior written notlce

Borrower may cancel the availability of any unused portion of a Facility on five Business
Days' notice. Any such cancellation is irrevocable.

The annual rates of interest or fees to which the rates calculated in accordance with this
agreement are equivalent, are the rates so calculated multiplied by the actual number of
days in the calendar year in which such calculation is made and divided by 365.

If the amount of Borrowings outstanding under any Facility, when converted to the
Equivalent Amount in Canadian dollars, exceeds the amount available under such
Facility, Borrower shall, unless Lender otherwise agrees in its sole discretion,
immediately repay such excess to Lender. °

If any amount due hereunder is not paid when due, Borrower shall pay interest on such
unpaid amount (including without limitation, interest on interest) if and to the fullest
extent permitted by applicable law, at a rate per annum equal to Prime plus 5%.

The branch of Lender (the "Branch of Account") where Borrower maintains an account
and through which the Borrowings will be made available is located at Calgary Stephen
Avenue, 239 - 8 Avenue SW, Calgary, Alberta T2P 1B9. Funds under the Credit
Facilities will be advanced into and repaid from account no. 760-00215875200 at the
Branch of Account, or such other branch or account as Borrower and Lender may agree
upon from time to time.

Lender shall open and maintain at the Branch of Account accounts and records
evidencing the Borrowings made available to Borrower by Lender under this agreement.
Lender shall record the principal amount of each Borrowing and the payment of
principal, interest and fees and all other amounts becoming due to Lender under this
agreement. Lender's accounts and records (and any confirmations issued hereunder)
constitute, in the absence of manifest error, conclusive evidence of the indebtedness of
Borrower to Lender pursuant to this agreement. -
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Borrower authorizes and directs Lender to automatically debit, by mechanical, electronic
or manual means, any bank account of Borrower for all amounts payable by Borrower to
Lender pursuant to this agreement. Any amount due on a day other than a Business Day
shall be deemed to be due on the Business Day next following such day, and interest shall
accrue accordingly.

14. MISCELLANEOUS:

(a)

(b)

(©

(d)

®

®

(8

(h)

All legal and other costs and expenses incurred by Lender in respect of the Facilities, the
Security Documents and other related matters will be paid or reimbursed by Borrower on
demand by Lender.

All- Security Docu‘ments will- be prepared by or under the supervision of Lendet's
solicitors, unless Lender otherwise permits. Acceptance of this offer will authorize
Lender to instruct Lender's solicitors to _prepare all necessary Security Documents and
proceed with related matters. !

Lender, without restriction, may waive in writing the satisfaction, observance or
performance of any of the provisions of this Commitment Letter. The obligations of a
Guarantor (if any) will not be diminished, discharged or otherwise affected by or as a
result of any such waiver, except to the extent that such waiver relates to an obligation of
such Guarantor. Any waiver by Lender of the strict performance of any provision hereof
will not be deemed to be a waiver of any subsequent default, and any partial exercise of
any right or remedy by Lender shall not be deemed to affect any other right or remedy to
which Lender may be entitled.

Borrower shall reimburse Lender for any additional cost or reduction in income arising as
a result of (i) the imposition of, or increase in, taxes on payments due fo Lender .
hereunder (other than taxes on the overall net income of Lender), (ii) the imposition of, or
increase in, any reserve or other similar requirement, (iii) the imposition of, or change in,
any other condition affecting the Facilities imposed by any applicable law or the
interpretation thereof.

Lender is authorized but not obligated, at any time, to apply any credit balance, whether
or not then due, to which Borrower or Guarantor is entitled on any account in any
currency at any branch or office of Lender in or towards satisfaction of the obligations of
Borrower or such Guarantor due to Lender under this agreement or any guarantee granted
in support hereof, as applicable. Lender is authorized to use any such credit balance to
buy such other currencies as may be necessary to effect such application.

Words importing the singular will include the plural and vice versa, and words importing
gender will include the masculine, feminine and neuter, and anything importing or
referring to a person will include a body corporate and a partnership and any entity, in
each case all as the context and the nature of the parties requires,

Where more than one person is liable as Borrower (or as a Guarantor) for any obligation
hereunder, then the liability of each such person for such obligation is joint and several
with each other such person.

If any pdrtion of this agreement is held invalid or unenforceable, the remainder of this
agreement will not be affected and will be valid and enforceable to the fullest extent
permitted by law. In the event of a conflict between the provisions hereof and of any

~ Security Document, the provisions hereof shall prevail to the extent of the conflict.

Form 7530 (Rev. 07/11)
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' ‘ - ) the Working Capital Ratio is )1, calculated as follows:

Current A'ssetsf

L but excluding mark-to-market impact of hedging

+ undrawn availability under Facilities

i divided by:
P Current Liabilities, excluding any amount drawn under Facilities:
/3 but excluding mark-to-market impact of hedging
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This is Exhibit "B" referred to 1n
the Affidavit of

Trina Holland

Sworn before me this 27th day of
April, 2017

V|

Paul Anthony Grenon
Student-at-Law

A Commissioner for Oaths in and for Alberta




Phone: 403-663-3144
Fax: 403-974-5784

May 20,2016

Forent Energy Ltd.

Suite 200, 340 — 12 Avenue SW
Calgary, AB T2R ILS

Atin:  Brad Perry, CFO

Dear Sir:

Reference is made to the Commitment Letter dated July 31, 2015 as amended, supplemented, restated or

replaced from time to time (the “Original Commitment Letter”). All capitalized terms used herein but -

not defined shall have the meaning given to them in the Original Commitment Letter.

Please be advised that Alberta Treasury Branches has amended the following items as outlined in the
Original Commitment Letter:

1. The next annual review date for any demand credit facilities has been set for July 31, 2016 but may
be set at an earlier or later date at the sole discretion of the Lender.

All other terms and conditions of the Original Commitment Letter remain unchanged and in full force and
effect.

The Borrower certifies that:

1. the representations and warranties set forth in the Original Commitment Letter are true and correct in
all material respects on the date hereof; N

2. it has performed and observed or caused to be performed or observed the covenants set forth in the
Original Commitment Letter to be performed or observed by it to the date hereof; and

3. if there are any committed facilities contained in the Original Commitment Letter, there has not
occurred any un-remedied Default or Event of Default.

Please return the enclosed duplicate letter signed as indicated below prior to May 31, 2016.

o



Thank you for your continued business.
Yours truly,

ALBERTA TREASURY BRANCHES

s Ly -J% [ k{mﬁ- By: e

Amy Beﬁor‘no, Senior Director Kabir Puri, Senior Associate Director
. A% M
Acknowledged and Accepted this 20" day of oy ,2016
Forent Energy Ltd, .

r



This is Exhibit "C" referred to in
the Affidavit of

Trina Holland

Sworn before me this 27th day of
April, 2017

J

Paul Anthony Grenon
Student-at-L.aw

A Commissioner for Oaths in and for Alberta




RECEIVED
AUG 17 2016

Phone: 403-663-3144
Fax: 403-974-5784
August 16, 2016

Forent Energy Lid.
Suite 200, 340 — 12" Avenue SW
Calgary, AB T2R 1L5

Attn: Brad Perry, CFO
Dear Sir:

Reference is made to the Commitment Letter dated July 31, 2015 as amended, supplemented, restated or
replaced from time to time (the “Original Commitment Letter”). All capitalized terms used herein but
not defined shall have the meaning given to them in llh]e ,Qrigipql, Commitment Letter.

Alberta Treasury Branches has completed its review of the demand credit facilities provfded-under the
Original Commitment Letter and confirms continuance of all credit facilities provided under the Original
Commitment Letter on the same basis as outhned therem with the followmg exception(s): |
: N N
1. The next annual review date for any demand cxedlt facilitiés has been set for August 31, 2016 but
may be set at an earlier or later date at the sole discretion of the Lender.

All other terms and conditions of the Original Commitment Letter remain unchanged and in full force and
effect.

The Borrower certifies that:

1. the representations and warranties set forth in the Original Commitment Letter are true and cotrect in
all material respects on the date hereof;

2. it has performed and observed or caused to be performed or observed the covenants set forth in the
Original Commitment Letter to be performed or observed by it to the date hereof; and

3. if there are any commifted facilities contained in the Original Commitment Letter, there has not
occurred any un-remedied Default or Event of Default.

Please return the enclosed duplicate letter signed as indicated below prior to August 30, 2016. This letter

may be executed electronically; this letter may be delivered by email, facsimile or other functionally-
equivalent electronic means.

Form 7537 (06/16) "Trademarkso'fAIberlaTmasury Branches, . Page 1 of 2



Thank you for your continued business.
Yours truly,

ALBERTA TREASURY BRANCHES

By:

Amy Bellomo, Senior Director

4R
- Acknowledged and Accepted this H day of August, 2016

Forent Energy Ltd.
' ' : Brad R. Perry, CMA
]y\ ? Chief Financial Officer
Per: .
Per: Richard Wade, P.Eng.

%fhiéf Operating Officer

Form 7537 (06/16) - ’ ™ Trademarks of Alberta Treasury Branches.

By: W = .

Kabir Puri, Senior Associate Director
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This is Exhibit "D"" referred to in
the Affidavit of

Trina Holland

Swom before me this 27th day of
April, 2017

v

Paul Anthony Grenon
Student-at-Law

A Commissioner for Oaths in and for Alberta




o o - RECEIVED
FIRST AMENDING AGREEMENT o Lo
TO THE COMMITMENT LETTER . JAN2 4200

DATED JULY 31, 2015

THIS FIRST AMENDING AGREEMENT is made effective as of January 6, 2017

B,

L

AMONG:
FORENT ENERGY LTD.
as Borrower
ALBERTA TREASURY BRANCHES
a8 Lender
PREAMBLE:
A. Pursuant to the commitment letter dated July 31, 2015 and accepted August 14, 2015

between Forent Energy Ltd. (the’ "Borrower"), as borrower, and Alberta Treasury
Branches (the "Lender"), as. lender, as amended by a letter dated. May. 20, 2016 and a
letter dated August 16, 2016 (as amended, restated, supplemented or otherwise modified

to the date hereof, the "Commitment Letter") the Lender agreed to provide to the

Borrower the Facility..
1883222 Albex’ta Inc ("188“) a SubSIdxary of the Borrower ‘wishes to prov1de ﬂle Lender

Borrower to ‘the Lendex (whether present or future, chrect or: indirect, contmcrent or-
matured) (the "188 Guarantee”) which’ shall be secired by a general secunty agreement.
from 188 providing the Lender with a securjty interest over all present and after-acquired
personal property and a ﬂoatmg charge-on all lands (the "188 GSA").

The parties hereto wish to amend the Comrnltment Letter on. the terms and conditions’
herein provided.

AGREEMENT:

NOW THEREFORE iil-consﬁeratlon of’ch'e premises fhe covenants and fhe agreements

:wh,lch is hereby acknowledf,ed be’cween the partles hereto the pames agree as follows,

Definitions. Capitalized terms used' in this first amendmg agreement (the "First _
Amending Agreement "} will, unless otherwise defined herein, have the meamng,
attributed to such terms in the Commltment Letter, as amended hereby.

Amendment Date. The amendments contained. hereln shall be effecfwe as of the date of
this First Amendihg Abreement (the "First Amendment Date").

37279567.5



Amendments, Effective the First Amendment Date and uponr satisfaction of the

3.
<= — £onditions precedent set forth in paragraph 6 below, the Commitment Lettcr is hereby
amended as follows: .
(8  Section 6 of tha Commitment Letter is hereby amended by deleting paragraph (i)
in its entlrety and replacing it with the following:
"y  Borrower has no Subsidiaries other than 1883222 Alberta Inc,"; and
(b)  Section 9 of the Commitment Letter is hereby amended by deleting paragraph (¢)
in its entirety and replacing it with the following:
"(&) by no later than January 20, 2017 at 4:00 p.m. (Calgary time) and then
each following Friday at 4:00 p.m. (Calgary time) theteafter, a rolling 13
week cash flow forecast, including actual to plan variance analysis of any
changes to the cash flow forecast; :
(f) by no-later than each Friday at 4:00 p.m. (Calgéry time) a weekly
management update including, without limitation; (A) a general business
overview and update {(operations, cash flow, G&A etc)); (B) progress
made on the arrangement agreement with Perisson Petroleum Corp.,
relating equity rafse or any developments; (C) updated accounts payable
listing and commentary on any vendor pressure; (D) update om any
alternative plan(s) to the arrangement agreement with Perisson Petroleum
Corp. (liquidation/wind down/other); (E) weekly cash flow update; and (F)
any other information that may be relevant to the foregoing; and
(g) on request, any further information regarding its asseis, operations ard
financial condition that Lender may from time to time reasonably require."
188 Documents: Effective as of the First Amendment Date and upon satisfaction of the
conditions precedent set forth in paragraph 6 below, 188 shall be deemed to be a
Guarantor under the Commitment Letter and each of the 188 Guarantee and the 188 GSA
shall be deemed to be a Security Document under the Commitment Letter.
3. Confirmation_of Review Date. Effective as of the First Amendment Date and upon
satisfaction of the conditions precedent set forth in paragraph 6 below the next review
date is hereby scheduled to be January 15, 2017.
6, Conditions Precedent, This First Amending Agreement shall bccome cffecuve upon the
following: . :
- {a)  The Borrower delivering or causing to be delivered to the Lender a fully executed A
copy of this First Amending Agreement; and ' '
(b)  receipt by the Lender of 2 fully executed copy of each of the folloWing:
(i) the 188 Guarantee in the form attached hereto as Schedﬁl,e A"
81279567.5



10.

(ii)  the 188 GSA in the form attached hereto as Schedule "B"; and

(i)  an officer's certificate of 1'88‘(1:!1& *188 Certificate") in the form attached
hereto as Schedule "C", ,

Confirmatien of Security Documents, The Borrower agrees with and confirms to the
Lender that as of the First Amendment Date, afl Security Documents to which it is a party
are and shall remain in full force and effect in all respects and shall continue to exist and
apply to all of the obligations, liabilities and indebtedness of the Borrower under,
pursuant or relating to the Commitment Letter, as amended by this First Amending
Agreement, and all other documents executed and delivered by the Borrower in
cormectmn therewith, This confirmation is in addition to and shall not limit, derogate
from or otherwise affect any provisions of the Security Documents. Each of the parties
hereto acknowledges and agrees that the Commitment Letter, as amended by this First
Amending Agreement, and all other documents executed and defivered by the Borrower
in connection therewith, will be and continue in full force and effect and are herehy
confirmed and the rights and obligations of all parties thereunder will not be effected or
prejudiced in any manner except as specifically prowded herein.

Representations and Warranties. The Borrower agrees with and confirms to the
Lender that as of the First Amendment Date each of the representations and warranties
listed in Section 6 of the Commitment Letter, as amended by this First Amending
Agreement, is true and accurate. Further, the Borrower hereby represents and warrants to
the Lender that:

(a) the execution and delivery of this First Amending Agreement and the

performance by it of its obligations hereunder: (A) are within its corporate

" powers; (B) have been duly anthorized by all necessary corporate action; (C) have

received all necessary governmental approval (if any required); and (D) do not

and will not contravene or conflict with any provision of any applicable law or its
constating documents or by-laws; and

(b)  this First Amending Agreement is a legal, valid and binding obligation of it,
enforceable against it in accordance with its-terms except as such enforcement
may be limited by applicable bankruptey, insolvency, reorganization, winding-up,
moratorium or similar ‘applicable laws relating to the enforcement of creditors'
rights generally and by general principles of equity.

Further Assurance, The Borrower will from time to time forthwith at the Lendet's
request and at the Borrower's own cost and expense, make, execute and deliver, or cause
to be done, made, executed and delivered, all such further documents, financing
statements, assignments, acts, matters and things which may be reasonably required by
the Tender and as are consistent with the intention of the parties as evidence herein, with
respect to all matters arising under this First Amending Agreement.

- Expenses, The Borrower will be liable for all expenses of the Lender, including, witﬁout

limitation, reasonable legal fees (on a solicitor and his own client indemnity basis) and

310798675



4

other out-of-pocket expenses in connection with the negotiation, preparation,
establishment, operation or enforcement of the Commitment Letter and this First
Amending Agreement (whether or not consummated) by the Lender,

11,  Counterparts. This First Amending Agreement mey be executed in any number of
counterpatts (including by facsimile transmission or other electronic communication),
-each of which when executed and delivered will be deemeéd to be an original, but all of
which when taken together constitutes one and the same instrument. Any party may
execute this First Amending Agresment by signing any counterpart.

{Remainder of Page Intentionally Left Blank]

31279567.5




IN WITNESS WHEREOF the. partles hereto have caused this First Amending Agreement to
be duly executed by their respective authorized officers effective as of the date first written

above.

ALBERTA TREASURY BRANCHES,
as Lender

ﬂ 1[1

By f Iy e (Lu_q

' g‘g:e : umv Bellomo
o Senior Director
By: % grl)’"
Name:.
e, Mikael Sears
Title: Director, Energy

"ﬁ_&"-'_'aml‘f Page to Ihc First Amenﬂing Agre_e'mim ‘




FORENT EN’ERGY LTD., as Borrower

By:
Name;
“Title: .

R
SNk
< “c‘ﬁ?

" Signature Pdgé 1o the First AmendingAgreement’




'SCHEDULE "A" ~ FORM OF 188 GUARANTEE

See attached,

312795675 -




/ : Continuing Guarantee
(Including Postponement and Assignment of Claims)

TO: ALBERTATREASURY BRANCHES - -
IN CARE OF: :
Calgary Stephen Avenue Center, 102 - 8th Avenue SW, Calgary, Alberta, T2P 1B3.

IN CONSIDERATION of Alberta Treasufy Branches (hereatter sometimes called "ATE “ or “you") extending- credit
to or otharwise dealing or continuing to deal with

Farent Enstgy Lid. (hereafter called “the Customar”),

the undersigned (jointly and severally {f more than one} hereby guarantees unconditionally and promises to pay to ATB
or order alt existing and future debts and liabilittes of the Customer to ATB, whether such debts and liabilities are direct or;
indirect or by way of guarantee or otherwise, whether Incurred ajone or with another ar others, whather herstofore or
hereafter Incurred, whether voluntarlly or Invofuntarily incurred, whether due or not due, and whather absolute, Inchoate;
contingent, liguidatsd or unliguidated, and including, without limitation, interest accrued or to accrue on all such debis and
liabiiities at the same rate or rates payable by the Customer, both bafare and after default, maturity, and judgment, whether
such judgment be abtalned against tha Customer and the undersigned or any of them.

The undersigned (jointly and severally if mare than ona) further covenants and agrees with ATB as follows:

1. Without further authorization from ot notice to the undersigned you may grant credit to or atherwise deal or continue
to deal with the Customer from tlime to time, either before or after revacation haereof, in such manner, upan such
terms and for such tima as you may desm best, and with or without natice to the undersigned you may alter,
campromise, accelerate, extend ar change the time or manner for the payment by the Customer or by any person
or persons liable to you of any of the debts and liabilities hereby guaranteed, increase ar raduce the interest rate
thereon, releass or add one o more guarantars or endorsers, accept additional or substituted secutity or release
or suhordinate any securlty, No exsrcise or nen-exarcise by you of any right hereby given you, no dealing by you
with the Customer or any guaranter ar sndorser, no change, impairment or suspension of any right or remedy you
may have against any person or persors shall in any way aifect any of the undersigned’s obligations haratnder or
any security furnished by the undersigned or give the undersigned any recourse against you. No loss of or in
respect of any securitles received by you from the Customer or any other person, whether accastoned by your fault
or otherwise, shall in any way limit or lessen the lability of the undersigned under this guaraniss.

2. Thisshallbe a continuing guaraniee and shalf cover and secure any uitimate balance owlng to you by the Gustomer,
but you shall not be obligad 1o take any action or sxhaust your recourse against the Custamer, any other guarantor
hereunder or under any other guarantee agreement, or against any other person, {irm or corporation, or under any
securities you may hold at any time, ner to value such sacuriiles, before requiring or being entitied to paymeant fram
the undarsigned of all debts and liabilitles hereby guaranteed; PROVIDED always that the undersigned (or any of
tham, if more than ona hersunder) may datermine his further llabilily under this continuing guarantee by thirly (30).
days’ natice in writing to you, and the liability hereunder of such undersigned shall cantinue until the expiration of
thirty (30) days after the glving of such natice, and sfter-the expiration of such notice such undersigned shail remain
liable under this guarantes in respsct of any sum or stms of money owing to you as aforesald on the date such

. natice expired, together with interest thereafterat the rate or rates payable by the Cusfomer on such sum of sums;
if thers Is more than one undsrsigned hereunder, a nollea by one undersigned under this clause shail not aftect the
liability of any other undersigned under this guarantas,

ATB Financial/

W Trademarkd of Albona Treasury Branches, v Pegelols fForm 7030 (Rev. 08/18) UNLIMITED -




|

10.

1.

12.

It the undarsigned is a corporation registered, incorporated, or continued under the Business Corporations Act
{Alberta) the corparation will comply with all notice regulrements at the times and in the manner as required under
Section 45 (previously section 42) of the Business Corporations Act (Alberta). o

When this guarantee is delivered to a lending officer of ATB, It shall be deemed to he finally executed and delivered
by the person ar persons signing the same and shall not be subject ta or affected by any prorhise or condition
affecting or limiting the (or any of the} undersigned's liability except as set forth herein, and no statement,
representation, agresment or promise on the part of any officer, employee or agent of ATB, unless contained herein,
forms any part of this guarantee or has induced the making thereof or shall he deemed in any way to affect the
liabliity of the undersigned or any of the undersigned heraunder. .

No alteration or walver of this guarantee ot of any of its terins, provisions or conditions shall he binding on ATB.
unfess made In writing over the signaturs of the Prasident and CEO, Chief Operating Officer or Chief Credit Officer
of ATB. )

Until all indebtedness of the Customer to you has heen paid in full, the undersigned shall not have any right of
subrogation or to securities held by ATB, unless exprassly given to the undersigned in wriling by the President and
CEO, Chisf Operating Officer or Chist Cradit Officer of ATB. \ S

You shall be at liberty (without in any way prejudicing or affecting your rights hareunder) to approptiate any payment
mads or monles recsived hereunder ta any portion of the dabts and liabilities heraby guaranteed whether then due
or to becoma due, and from time to time to revoke ar alter any such appropriation, ail as you shall from time to time
in your uncontrolied discretion see i, 3 :

No change in the name, objects, share capltal, business, membership, directors’ powers, organization or
management of the Customer shall in any way affect the obligations of the undersigned eithsr with respect to
transactions cocurting befote or after any such change, It being undsrstoad that where the Customer Is a partnership
at corporation, this guarantes is to extend to the person or persons or corporation for the time belng and from time
to time carrying on the business now carried on by the Customer, notwithstanding any change or changes in the
name or membership of the Customer's firm or In the name of a corporate Customer, and notwithstanding any
reorganization of a carporate Customer, or s amalgamation with another or athars or the sale or disposal of its
business in whole or in part to anothet or others.

Where the Customer is a corporation or partnership or any entity, you shall not be concemed to see of inqulre into
the powers af the Customer or its ditectars, pariners or agents acting or purparting to act on its behalf, and oredit in
fact obtained from you in the prafessed exercise of such powers shall be deemed to form part of the debts and
liabliities hereby guaranteed even though the borrowing or-abtalning of such credit was irregularly, fraudulently,
dhefec{iivew or informally affected, or in excess of the powers of the Custamer or of the directars, partners or agents
thereof,

The statement in writing from time to time by a Jending officer or account manager of ATB where any of the
Customer's accounts ars kept, ar of a Vice-President of ATB, as to the dsbts and liabilities of the Gustomet to you
and covered by this guarantee shall be received as prima facie evidence as against the undersignecd that such
amount is at such time so due and payabe to you and Is covered hereby,

The undersigned shall have a continuing cutrent liability to ATB under this guarantee to the extent of the debts and
liabilities of the Customer o ATB from time to time, provided however that for the puspose of the Limitations Aat of
Alberta or any- simllar legislation, the undersigned shall not be in breach of thls guarantee and no cause of action
agalinst the undersignad shall arlse hereunder unless and until ATB has served written demand upon the
undersigned to pay or otherwise chserve or perform his obligations under this guarantes and the undersigned has
failed to do so promptly following servica of such demand,

Upon the bankruptey or winding up or other distribution of assets of the Customer or of any surely or guarantor for
any indebtedness of the Customer to you, your rights shall not be affected or lmpalred by your omission to prove
your ctaim or to prave your full claim and you may prove such claim as you see fit and may refrain from proving any
claim, and In your discration you may valus as you see fit or refrain from valuing any sacurity or securities held by
you without in any way releasing, redueing or otherwlse affecting any undersigned's fiability 1o you, and unt all
indebledness of the Customer ta you has besn fully paid to yau, you shall have the right to include In your clalm the
amount of all sums paid by the undersigned to you under this guarantee and o prove and rank for such sums paid
by the undersigned and to receive the full amount of all dividends in respect therato, alt of the same being hereby .
assigned and transferrad to you, “The undersigned shall not he released from liabliity if recovery from the Custemer,

ATB Financial’/
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14,

15,

16,

17,

18,

19,

20,

21,

any other guarantor (incluging any other guarantor under this guarantes) or any ather parson becomes barred by
any Statute of Limitations or is otherwise prevented. .

The undersigned will tie all claims against the Customer in any bankruptey or other proceeding in which the flling
of claims is required by law upon any indebtedness of the Customer to the undersignad and will assign to you all of
the undersigned's rights thereundsr, I the undersigned does not fife any such claim, you, as attamey in fact of the
undersigned, ars hereby authorized to do sa in the nams of the undersigned or in your discretion to assign the ¢laim
10 you of your nominee and cause proof of ¢laim to be filed in your name or the name of your nominee, in all auch
cases, whether In administraticn, bankruptoy or otherwise, the persan or persans authorized to pay such claim shall
pay to you or your nominee the full amount payable on the ¢laim in the praceeding befors making any payment to
the undersigned, and 1o the full extent necessary for that purpose the Undersigned hereby assigns to you all the
undersigned's rights to any payments or distributions to which the undersigned otherwise would be entitled. If the
amount so paid is greater than the indebtadness of the Customer to you then outstaniding, you are authorized to
pay the amount of the excass fa the persan entitied thersto.

All your rights, powers and remedies hereunder and under any other agresment now or at any time hereafter in
force hatween you and the undersigned shall be sumulative and not altemative and shall be in addiltion to all ights,
powers and ramedies given to you by law. [f you hold one or maore other guarantees execuied by the undarsigned
In respect of the Customer, the amount of the undersigned's liability under such other guarantse or guaraniess shall
be In addition to the undersigned's liability under this guarantee.

In case of defauit you may maintain an action upon this guarantee against the undersigned {or any ons or more of
the tndersigned) whsther or not the Customer Is Joined thereln or separate action is brought agalnst the Customer
or judgment obtained against him. Your rights are cumulative and shall not be exhausted by the exercise of any of
your rights hereunder or othsrwise against the undersigned (or any one undersigned if mare than one hereunder)
ot by any nurber of successive actions unifl and unless all debts and llabilities hereby guaranieed havs been paid
and each of the undersigned's obligations hereunder has been fully performsd,

The undersigned shall pay to yeu on demand (in addition {0 all dabis and Habilitles of the Customsr hereby
guarantesd) all costs, charges and expenses (Including, withaut limitatlon, lawyers' fees as between sciicitor and
his own client on a full indemnity basis) incured by you for the preparation, exscution, parfection and enforcement
of this guarantes and of any securitles collateral theteto, fogether with interest calcutated from the date of payment
by you of each of such costs, charges and expenses until payment by the undersigned heraunder at & fioating rate
per annum equal to 3% abova the prime lending rate established by you from e to time.

Should any one or more provisions of this guarantee be determined to be lilegat or unenforceable, all other
provisions nevertheless shall remain effactive.

Any netice or demand which you may wish to give may be served on the undersigned either personally on him, or
his legal personal representative or in the case of a corporation on any officer or directar of the corporation, or by
sanding the sama by registered mail in an envelope addressed to the last known place of address of the person to
be served as it appears on your records, and the notice so sent shall be deemed to be served on the sacond
business day following that on which I is malled. Any notlee which the undersigned may wish to give you shall be
served personally on the Manager or acting Manager of the Alberta Treasury Branch at the address specified on
the first page of this guarantes.

This guaraniee shall be construed (n accordance with the laws of the Province of Alberta and in any action tiheraon
the undersigned shalf be estappsd from denying the same; any judgment recoverad in the Courts of such Province
against any undersigned or his exscutors, administrators, legal personal representatives, sucecessors andfar
assigns shall be binding on him and them, The undersigned accepls and submits to the jurlsdiction of the courts of
the Province of Alberta in respect of this guarantee.

Any word hetein cantained importing the singular number shall include the plural and vice versa, and any word
imporiing gender shaif Include the maseculing, feminine and neuter gender, and any word imponiing a person shall
include a corparation and a partnership and any entity, In each case as the context requires or permits.

This guarantes and agreement on the part of the undsrsigned shall extend to and enure fo your bensfit and the

“benefit of your successors and assigns and shalf be binding on the undersigned (fointly and severally If mare than

one hereunder) and on his (or on each of their) executors admlmstrators, legal personal representatives, -

~ successors and assigns.

ATIB Financial’
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/2; POSTPONEMENT AND ASSIGNMENT OF CLAIMS: All indebtedngss, present and future, of the Customer to the.
‘undersigried {and each of the undersigned if more than one) tagether with each and every security therefor is hereby -
assigned to you and postponed ta the present-and future debts'and liabilifies of the Customer fo you, and all monies

‘raceived from the Customer or for its account by the undersigned shall be by him recelved In trust for you, and

forthwith upoh recelpt paid over 10 you until the Customer's debls and other llabilities to you are fully paid and

‘satlsfled, all without prefudice to arid without In any way limiting or lessening the fiability of the undersigned (orany

of them if more than one) to you under this guarantee.

N EWITNESS WHEREOF the undersigned has executed this ‘guarantse under sedl, this J9 . day of
ey 2017 .

1883222 Alberta Inc. Ia \?

Per;

Peri’
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- - Guarantees Acknowledgment Act

Certificate
| HEREBY CERTIFY THAT:
1. ,' of , In the Province of Alberta, the guarantor (or one of the guarantors) In the guarantee dated the
day of ) , made betwean and ALBERTA TREASURY BRANCHES which this cerlificate s
attached to ar noted upon, appeered in persan before me and acknowledged that he had executsd the
_ guarantes.
2. | satisfied mysalf by examination of him that he is awars of the contents of the guarantee and
understands It '
CERTIFIED hy‘ , (ptint name), Lawyer, at the of , In the Provinca of Alberia, this day of ,
20 . : '
SIGNATURE
Statement of Guarantor

1 am the person named In this certificate.

_ ATB Financial’/
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SCHEDULE "B" - FORM OF 188 GSA.

See attached.
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Senedute "B
EXHIBIT “C"

CERTIFIED RESOLUTIONS OF THE DIRECTORS OF 1883222 ALBERTA INC. el
(THE "CORPORATION") PASSED WITHOUT MEETING, EFFECTIVE THE _& "%
DAY OF Jaavary ,.Q e/l7,.AS EVIDENCED BY THE. SIGNATURES OF

ALL DIRECTORSAFTACHED HERETO

WHEREAS' ihe Corporation is a wholly-owned subsidiary of Forent Enetgy Ltd.

AND WHEREAS pursuant to a commitment letter dated July'31, 2015 and ‘accepted August 14,

2015 between FORENT ENERGY LTD.,, as borrower (together wlth its successors and assigns, the
Botrower”™ and ALBERTA TREASURY BRANCHES (the “Lender“) as lender, as amended by a.
letter dated May 20, 2016 and a letter dated August 16, 2016 (as amended, restated, supplemented
orotherwise modified to the date hereof, the "Commitment: Letter"), the Lender agreed to provide to
the Borrower the facilities described therein. .

-AND WHEREAS in connection Wﬁh the Commiitrent Letter, the Corporation has agreed to provide

~the Lender with an . unlimited guararitee to secure the Barrowings (as defined in the ‘Commitment.
‘Letter) and all other obhgat:ons of the Barrower to the Lender (whether present or future, direct or
indirect, contingent or matured) (the *188'Guarantee”) which shall be secured by a general security-
agreement from 188 praviding the Lender with a security interest over all present and after acquired
personal property-and a floating charge on all lands {the "188 GSA")..

NOW THEREFORE, BE IT RESOLVED:
1. THAT the Corporation shall enter into the 188 Guarantee,

2. THAT as security for the 188 Guarantee, the Corporailon shall execute and dehver to and in
favour of the Lender:

(a) the188.GSA;
(b} . such otheradditional or callateral secuiiiy as the Lender may require; and

(c) such other deeds, documents mstruments ar ‘assurafces as the Lender may from

o time to fime require, all such deeds, documents, fnstruments and assurances o bein
such form and upon such terms ‘and conditions ‘as the Slgnmg Officer of the
Corporation (as defined below), in his/hef sole discretion may approve, the execution
and delivery of such deeds, doeuments, .instruments and assurancés by such
Slgmng Officer 16 be conclusive evidence of such approval

3. THAT the 188 GSA and the 188 Guarantee be signed by any one ‘director or officer of the
Corporation (the “Signmg Ofﬂcer") -

4. THAT the 188 Guarantee afid'the 188 GSA shall be substantially in the draft form of the 188
Guarantee and the 188 GSA as provided and approved by the Directors, with -such
amendments ‘of variations therein as the Signing Officer of the Corporation may deem to
‘make. and apptove, and the approval of such Signing Officer to any ‘amendments or
‘vatiations in the form of the Security shall be gonclusively proved by his execution of same.

5. THAT in drder to securé the due paymient of the principal of interest onand all of the: money-

'secured by the 188 GSA; the Corporation. does grant & moﬁgage, charge and: secunty._ -

312803001




interest in its real and personal property, both present and future, on and subject to the terms
of the 188 GSA.

6. THAT the Signing Officer be, and is hereby authorized o execute and deliver for and on
behalf of the Corporation all deeds, documents and other writings as may be reqwred by the
Lender to giva effect to the 188 GSA and the 188 Guarantes..

7. THAT this resolution may be executed in separate counterparts and all executed
countarparts when taken together shall constitute ong (1) Resalution. The Corporation shall .
be entitled to rely on delivery of a facsimile or other electronic copy of the executed
Resolution and such facsimile or other electranic copy shall be iegally effective to create a
valid and binding resolution.

31280300.1.



SCHEDULE "C" - FORM OF 188 CERTIFICATE

See aftached,




CEHTIFICATE OF CORPORATE RESOLUTION OF 1883222
ALBERTA INC.

L /?olé P Zora  the ﬂg:; dewn ) of 1883222 ALBERTA INC.
(the “Company" , fecognizing 'ALBERTA TREASURY BRANCHES (the *Lender") is relying on this.
cedificate in extending or continuing to extend certain credit and financial accommodations ta Forent
Energy Lid., and In order fo-induce the Lender to extend or continue to extend such credit ot
financial- accommodatlons to Forent Eniergy Ltd., hereby certify the following:

1. Thatl'have custody of the carporate records of the Company.
2. That I am autharized to exeeute” and deliver this Certificate for and on behalf of the
- Company. .

3. The following named persons. are; as of the da’re heracf, the duly electad or- appolnted
qualified and acting diractors of the Company‘

fﬂérﬂ\ LOI"(?

4, The following named persons have executed Documents (as heremaﬁsr defmed) and are, as
of the date hereof, the duly elected or appointed, quaimed and acting holders of the officas of
the Corpany set forth. opposlte their respective names below and the signatures sat forth
below opposite each named person are the genuing sfgnatures ot such persons,
respectively: ‘ ,

Nanig Office

ﬂ!yﬁ .469"‘?— P}"é’s/de’» v.
(VV,. pg,%gy/g/er"’ Vafﬁ"f’fv’f{ﬂx

5. Attached hereto as Exhibit *A” are frue and complete copies of the Company’s Certificate of
Incorporation “and Arﬂcles of Incorporatlon together with ali amendments thereto, Such
documents:

(&)  have not been ameﬁded, repealed or supplemented except as set forth In Exhibit *A";
(b)  arein full force and effectas of the date hereof;

{¢)  are not subjett to pending proceedings to anend, repeal, supplement ‘surrender or
cancel the same; and

(d)' are not subject to any agreemem(s) among shareholders except as disclosed i
Exhibit "A": -

' 8. Attached hereto as Exhibit "B" 1§ a trug and coirect copy of By-!aws for the Company
‘ tagether with.all amendments thereto,

7. Attached herefo ‘a8 Exhibit *C" i & trie-and camplete copy’ of the Resolutions duly adopted
. bythe Board of Directors of the Company in conform:ty with the Articles of Incorporation-and

‘31280308.1




By-laws of the Company and in accardance with the laws of Alberta passed without mesting
. of the Board of Directors effective. as of the.  day of fmw vary,20/7 . These
}' Resolutions have not been altered, amended, modified, rescinded orapeéled in any way
! and are n full force and effect as of the date hereof

, 8. The ‘exact corpotate name of the Company as 1t ‘appears in lts Certificate of incorporafion:
l and all Certificates of Extra-Provinclat Registration In all Jurisdictions In Canada and all rade:
names under which the Company carries on business Is as follows:

1883222 ALBERTA INC.

g. The chief executiva office of the Company is loca 7,ch at the fallowing address:
‘Malling address: dz"’*’ 3go-rZ AVC 5“*-3 C)até?mj ,/‘?‘3 7:2R fi?

! : 10. ‘The  Compary is. extra-provmcially registered to: carry on busmess ln the followlng
’ - jurisdictions: g

o s

11,  The following Is a list of all other names (mcfudmg trade names or similar appellations) used
by the Company or any of |ts divisions or other business units at any time as of the date.

{ ‘hereof .

12.. I have reviewsd copies of an uniimited guarantes and a general securlty agresment granted
or to.be granted by the Company in favour of the Lender (collectively, the “Documents®) and
the execution, delivery and performance of the Documents and all matters: contemplated by
the Documents doss not violate or conflict with:

| (a)  any material contractual restriction, guarantee, bond, debentire, fiote, mortgags,
: loan agreement, security agreement; or other agresment or instriment to which the

, Company Is & party or by which efther It or its properties, rights, ‘assets or

] . undertakings ate, or may be bound: or-

(b) any ardet, ruling or sfipufaﬂon of any court, administrative argovemmental tnbunal or
agenicy having jurisdiction on the. Company or its property, tights, assets ‘or
) ' . undertakings.

13, No bankruptcy or eorporate -dissolution; reorganization or amaigamaﬂon proceedings -
: affecting the Company have been commenced or ara contemplated or anticipated by the
} Company as-at the'date hereo.

, 14, None of the directors, officers, shareholder of aﬁxixates of the' Comparily havé made any 16aris
( tothe Company

45.  The Company Is not.in default of the payment of any tzame:sl rates or assessments; of In
default of any other obligation of payment

: 16.  There are no wiits, claims, judgments, sults or pzoceedmgs filed or pending in any court of
law or befare any regulatory commission, board or other administrative govemmental agency:
against or aﬁectmg ‘the Company and none dre threatened that have not previously been
disclosed in‘wrlting to the Lander..

[ Fizd0ace:1



IN WITNESS WHEREGF | have hereunto s ed my na :rP.aand have caused the corporate seal of
the Companhy to be hereunto affixed this _5" 74 day of g u uh Va ,e.t_.\em 7.

Namr/iﬁlﬁ?fﬂ ‘Z\,aﬁﬁ-«;:s

- o - | Title: Vv‘ /

The Company ‘acknowledges that this general corporate certificate Is binding on it and that if there Is
any false or misleading information provided herein or pursuant hereta a default shall be deemed to
‘oecur under the Commitment Letter and all of part of the collateral seatifR

Per:

Per:

7=t o v;z /C—" e

Z/)/f’é’é/,&r‘

P 312808091




See attached.
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EXHIBIT “B" -
BY-LAWS

See attached.
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This is Exhibit "E" referred to in
the Affidavit of

Trina Holland

Sworn before me this 27th day of

i

Paul Anthony Grenon
Student-at-Law

A Commissioner for Qaths in and for Alberta




8.

10.

1.

* Conditions Precedent. This-Second Amending Agreement shall become effective upon

the Borrower delivering or causing to be delivered to the Lender the following:

(a) a fully executed copy of this Second Amending Agreement (including the

acknowledgement attached hereto); and

(b)  an extension fee of $7,500.

‘Acknowledgement. The Lender and the Borrower each acknowledge and agree that by

the execution of this Second Amending Agreement:

(a) notwithstanding the failure of the Lender to receive the 188 GSA in accordance
with Section 6(b)(ii) of the First Amending Agreement, all provisions ¢ of the First
Amending Agreement, except as specifically amended by this Second Amendmg
Agreement are and shall continue with full force and effect and are binding on the
parties thereto; and

(b)  they have acknowledged that the Borrower is currently in default of the

Commitment Letter pursuant to the Q3 Working Capital Default.

Confirmation of Security Documents. The Borrower agrees with and confirms to the
Lender that as of the Second Amendment Date, all Security Documents to which it is a
party are and shall remain in full force and effect in all respects and shall continue to
exist and apply to all of the obligations, liabilities and indebtedness of the Borrower
under, pursuant or relating to the Commitment Letter, as amended by this Second
Amending Agreement, and all other documents executed and delivered by the Borrower
in connection therewith. This confirmation is in addition to and shall not limit, derogate
from or otherwise affect any provisions of the Security Documents. Each of the parties
hereto acknowledges and agrees that the Commitment Letter, as amended by this Second
Amending Agreement, and all other documents executed and delivered by the Borrower
in comnection therewith, will be and continue in full force and effect and are hereby
confirmed and the rights and obligations of all parties thereunder will not be effected or
prejudiced in any manner except as specifically provided herein. ‘

Representations and Warranties. The Borrower agrees with and confirms to the
Lender that as of the Second Amendment Date each of the representations and warranties
listed in Section 6 of the Commitment Letter, as amended by this Second Amending -
Agreement, is true and accurate. Further, the Borrower hereby represents and warrants to

- the Lender that:

(a)  the execution and delivery of this Second Amending Agreement and the
performance by it of its obligations hereunder: (A) are within its corporate
powers; (B) have been duly authorized by all necessary corporate action; (C) have
received all necessary governmental approval (if any required); and (D) do not
and will not contravene or conflict with any provision of any applicable law or its
constating documents or by-laws; and .
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13,

14,

(b)  this Second Amending Agreement is a legal, valid and binding obligation of i,
enforceable against it in accordance with its terms except as such enforcement
may be limited by applicable bankruptcy, insolvency, reorganization, winding-up,
moratorium or similar applicable laws relating to the enforcement of creditors'
rights generally and by general principles of equity.

Further Assurance. The Borrower will from time to time forthwith at the Lender's
request and at the Borrower’s own cost and expense, make, execute and deliver, or cause
to be done, made, executed and delivered, all such further documents, financing
statements, assignments, acts, matters and. things which may be reasonably required by
the Lender and as are consistent with the intention of the parties as evidence herein, with
respect to all matters arising under this Second Amending Agreement.

Expenses. The Borrower will be Iiable for all expenses of the Lender, including, without
limitation, reasonable legal fees (on a solicitor and his own client indemnity basis) and
other out-of-pocket expenses in connection with the negotiation, preparation,
establishment, operation or enforcement of the Commitment Letter and this Second
Amending Agreement (whether or not consummated) by the Lender.

Counterparts. This Second Amending Agreement may be executed in any number of
counterparts (including by facsimile transmission or other electronic communication),
each of which when executed and delivered will be deemed to be an original, but all of
which when taken together constitutes one and the same instrument. Any party may
execute this Second Amending Agreement by signing any counterpart.

[Remainder of Page Intentionally Left Blank]



This is Exhibit "F'" referred to in
the Affidavit of

Trina Holland

Sworn before me this 27th day of
April, 2077

o

i

Paul Anthony Grenon
Student-at-Law

A Commissioner for Oaths in and for Alberta




Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

 Date of Search: 2017/04/20
Time of Search: : 03:34 PM

Search providedby: =~ BLAKE CASSELS & GRAYDON LLP

Service Request Number: 26902606
.. Customer Reference Number: 81518/131 CHNG

Corporate Access Number: 2015749209
Legal Entity Name: . FORENT ENERGY LTD.

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Method of Registration: ~ Amalgamation
Registration Date: 2010/12/08 YYYY/MM/DD

Registered Office: .

Street: : 1250, 639 - 5TH AVENUE S.W.
City: CALGARY

Province: ALBERTA

Postal Code: T2P OM9

Records Address:

Street: 1250, 639 - STH AVENUE S.W.
City: - CALGARY

Province: - ALBERTA

Postal Code: T2P OM9

-Directors: o o ' -
Last Name: FORGERON
First Name: JOHN .
Street/Box Number: 11 TUSCANY ESTATES POINT N.W.

City: - CALGARY
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Province:
Postal Code:

Last Name:

First Name:
Street/Box Number:
City:

Province:

Postal Code:

Last Name:
First Name:
Street/Box Number:
City:.
Province: .
Postal Code:

Last Name:

First Name:
Street/Box Number:
City:

Province;

Postal Code:

Last Name:

First Name:

Middle Name:
Street/Box Number:
City:

Province:
Postal Code:

Last Name:
First Name:
Street/Box Number:
City:- o
Province:

Postal Code:

Last Name:
First Name;

4/20/2017

ALBERTA
T3L 0C3

HARTZLER
CURTIS

123 TUSCANY MEADOWS COURT NW.

CALGARY
ALBERTA
T3L 213

HISLOP

MARTIN

436 COACH GROVE ROAD SW.
CALGARY

ALBERTA

- T3H1J4

LORE
ROBYN

SUITE 207, 103 - 10TH AVENUE NW.

CALGARY
ALBERTA
T2M 0B4 -

MCLEOD

JOHN

GF. |

68 SANDSTONE RIDGE CRESCENT
OKOTOKS
ALBERTA
TIS IR1

ROUSCH

- WAYNE

11 MAJESTIC GATE
CALGARY
ALBERTA

T3Z 3A6

WILSON

W.
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Middle Name: BRETT
Street/Box Number: 700, 933 - 17TH AVENUE S. W

City: ~ CALGARY

Province: ALBERTA

Postal Code: . T2T 5R6

Transfer Agents: B i
Legal Entity Name: VALIAN T TRUST COMPANY
Corporate Access Number: 308507359

Street: 310, 606 - 4TH STREET S.W.

City: CALGARY - |
Province: ALBERTA

Postal Code: T2P 1T1

Details From Current Articles:
The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: | SEE THE ATTACHED SCHEDULE OF SHARE CAPITAL.

Share. T}'ansfers NONE.
Restrictions:

_ Min Number Of Directors: 1

Max Number Of Directors: 10
Business Restri_ctet_i To: NONE.
Business Restricted From: NONE.

SEE THE ATTACHED SCHEDULE OF OTHER RULES OR

Other Provisions: PROVISIONS.

, | Holding Shares In: -

|Legal Entity Name-
[1883222 ALBERTA INC.

Other Information:

Amalgamation Predecessors:

42012017 : . o . Page 3 of 4



"Corporate Access Numberj|Legal Entity Name |
l|2010270128 " |[EDELEX HOLDINGS LTD.I

2014549402 - |[FORENT ENERGY LTD.

" Last Annual Return Filed:

[File Year|[Date Filed (YY YY/MM/DD)]}
2016/2017/01/04— |

Filing History: |

: i
[List Date (YYYY/MM/DD)|Type of Filing
12010/12/08 |Amalgamate Alberta Corporation
[2015/06/30 [Name/Structare Change Alberta Corporation |
12015/10/22 [Change Director / Shareholder |
12017/01/04 |[Enter Annual Returns for Alberta and Extra-Provincial Corgl
Attachments:
[Attachment Type Microfilm Bar Code|[Date Recorded (YYYY/MM/DD)
lShare Structure - ELECTRONIC 2010/12/08
Other Rules or Provisions  [|[ELECTRONIC 2010/12/08
Statutory Declaration [10000607103435822}2010/12/08
Consolidation, Split, Exchange[ELECTRONIC ___ [2015/06/30

This is to cértify that, as of this date, the above information is an accurate reprodtiction of data

contained within the official records of the Corporate

- 4/20/2017

Registry.
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Schedule of Share Capital

The Corporation is authorized to issue an unlimited number
of Common Shares and an unlimited number of Preferred
Shares, such Common and Preferred Shares having attached
thereto the follow1ng rights, privileges, restrlctlons and
conditions:

Common Shares

The rights of the holders of the Common Shares are equal in
all respects and include the following: ’

i ‘
{a) to vote at all meetings of the shareholders of the
Corporation, except meetings at which only holders of a
specified class are entitled to vote;

(b) subject to the rights, privileges, restrictions and
conditions attaching to any other class or series of shares
of the Corporation, to receive any dividend declared by the
Corporation on the Common Shares; and

(c) subject to the rights, privileges, restrictions and
conditions attaching to any other class or series of shares
of the Corporation, to receive the remaining property of
the Corporation upon dissolution.

Preferred Shares

{a) The Preferred Shares shall be issued from time to time
in one or more series with such rights, restrictions,
privileges, conditions and designations attached thereto as
shall be fixed from time to time before issuance by any ’
resolution or resolutions providing for the issue of the:
shares of any series which may be passed by the board of
directors of the Corporation and confirmed and declared by.

" Articles of BAmendment. Reference to one class or series of

shares ranking on a parity -with another class or series of’
shares shall mean ranking on a parity with respect to the
payment of dividends and distribution of assets in the
event of liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, to the -
extent of their respective rights in that connection.

.{b) The Preferred Shares of each series shall rank on a
parity with the Preferred Shares of every other series;
provided, however, that when in the case of any of such -
shares, any cumulative dividends or amounts payable on a
return of capital are not paid in full in accordance with
their respective terms, the Preferred Shares of all series
shall participate rateably in respect of such dividends
(including all unpald accumulated dividends whlch for such
purpose shall be calculated as if the same were accruing up
to the date of payment) in accordance with the sums which

o

4/20/2017
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would be payable on said shares if all such dividends were
declared and paid in full in accordance with their
respective terms, and on any return of capital in
accordance with the sums which would be payable .on such
return of capital if all sums so payable were paid in full
in accordance with their respective terms, and provided
further that in the event of there being insufficient
assets to satisfy in full all such claims as aforesaid, the
claims of the holders of said shares with respect to zreturn
of capital shall first be paid and satisfied and any assets
remaining thereafter shall be applied towards the payment
and satisfaction of claims in respect of dividends as
aforesaid. ' :

(c) The Preferred Shares shall be entitled to preference
over the Common Shares of the Corporation and any other
shares of the Corporation ranking junior to the Preferred
Shares with respect to payment of dividends and
distribution of assets in the event of liquidation,
dissolution or winding-up of the Corporation, whether
voluntary or involuntary, to the extent fixed in the case
of each respective series, and may also be given such other
preferences over the Common Shares of the Corporatlon and
any other shares of the Corporation ranking junior to the
said Preferred Shares as may be fixed in the case of each
such series.

4/20/2017
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Schedule of Other Rulés or Provisions.

(a) The Directors may, between annual general meetings of
the Corporation, appoint one or more additional Directors
of the Corporation to serve until the next annual general
meeting of the Corporation, but the number of additional
Directors so appointed and serving as Directors at any
particular time shall not exceed one-third of the number of
Directors who held office at the expiration of the
immediately preceding annual general meeting of the
Corporation.

- .
{b) The Corporation shall have a lien on all shares
registered in the name of a shareholder or his legal
representative for a debt of that shareholder to the
Corporation. ; )

(c) The holder of a fractional share of the Corpofation

shall be entitled to exercise any voting rights and to
receive any dividend in respect of the fractional share.

4/20/2017
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( o SHARE CONSOLIDATION

! Pursuadnt to subsection 173(1) (f) of the Business
Corporations Act (Alberta), the Articles of the Corporation
are hereby amended by consolidating all of the presently

i issued and outstanding Common Shares of the Corporation, on

the basis of one (1) new Common Share for every twenty (20)

Common Shares presently issued and outstanding.

. " 4/20/2017 : ~ Pagelofl



i

| Saskatchewan
Information™ | Corporate Registry

Services
Corporation

Profile Report

Entity Number: 101178257 ' ) Page 1 of 2
Entity Name: FORENT ENERGY LTD. Report Date: 21-Apr-2017 ‘

RO

Er&ityhTng)é A | _ - Business Corporation
Entity Subtype ' NWP Corporation
Entity Status ' 5 Active
Registration Date iy 15-Dec-2010

" Entity Number in Home Jur.isdiction - 2015749209
Entity Namie in Home Jurisdiction _ FORENT ENERGY LTD.
Home Jurisdiction R | Alberta, Canada
Incorporation/Amalgamation Date in Home 08-Dec-2010
Jurisdiction
Nature of Business Oil and gas extraction
Amalgamated From : 101156491 - FORENT ENERGY LTD.

Physical Address 200, 340 12TH AVENUE SW, CALGARY, Alberta, Canada, T2R 1L5

Maiiing Address 200, 340 12TH AVENUE SW, CALGARY, Alberta, Canada, T2R 1L5

CHRISTQPHER J.H. DONALD

Physical Address:
Mailing Address: 600, 105 21ST STREET EAST, SASKATOON, Saskatchewan, Canada, S7K 0B3

et

Type Name : ‘ Effective Until
Registered Name FORENT ENERGY LTD. © 31-Oct-2016
Home Jurisdiction Name FORENT ENERGY LTD. : . 31-Oct-2016

Type . ' . - ' Date
Business Corporation - NWP Restoral : ' 31-Oct-2016

Business Corporation - Annual-Return , 10-Jan-2012
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gov.ns.ca . Government of Nova Scotia | gov.ns.ca
Government of Nova Scotia

Nova Scotia, Canada

- Francais
Government Home > Servlce NS Home > Access NS > Services for Businesses > eglsta of Joint Stock Companies . _
Text Slze: A+ A—
> Search our Database > Name Inquiry Results List > Profile

Profile

2 - Printer Version

New Searcrd rBack to Inquiry Results j

» Profile Info » People Info » Activites Info » Related Reg’s Info

'PROFILE - FORENT ENERGY LTD. - as of: 2017-04-20 06:48 PM

Business/Organization Name: ) FOFiENT ENERGY LTD.
Registry ID: ) 3250642
‘l:ype: Extra-Provincial Corporation

Nafure of Business:

Status: Revoked by Request

Jurisdiction: : Alberta

200, 340-12TH AVENUE SW

Registered Office: CALGARY AB Canada T2R 1L5°

200, 340-12TH AVENUE SW

Mailing Address: . CALGARY AB Canada T2R 1L5
PEOPLE
Name Position Civic Address ’ Mailing Address
700, 933 -~ 17TH AVENUE S.W.
W, BRETT WILSON Director CALGARY AB T2T 5R6 i
Robyn L Direct Suite 207, 103 - 10 Avenue NW
obyn Lore ector Calgary AB T2M0B4 ‘
John G.F. McLeod Director 68 Séﬁdstone Ridge Crescent
John G.F. Mcleod - birecto Okotoks AB T1S1R1
s Hartzl Direct ) 123 Tuscany Meadows Crt NW
Curtls Hartzier ector ' Calgary AB T3L2L3
0 ORGERON Direct 11 TUSCANY ESTATES POINT N.W.
JOHN F _ rector CALGARY AB T3L 0C3
USCH Direct 11 MAJESTIC GATE
WAYNEROUSCH recter CALGARY AB T3Z 3A6
| Martin Hislop | Director o 536 Coach Grove Road SW
: Calgary AB T3H114

4202017 ' : : ' Page 1 of 3




Robyn Lore President & CEO

Suite 207, 103 - 10 Avenue NW

Calgary AB T2M0B4

Curtis Hartzler VP Buslness Development

123 Tuscany Meadows Crt NW
Calgary AB T3L2L3

32184 TWP RD. 243 A

CALGARY ALBERTA T2V 178

TIM LASKA VP Exploration CALGARY ALBERTA T3Z 2M7
_ 107 RIDGEVIEW PL |
RICHARD WADE Chlef Operaﬁlng Ofﬂger COCHRANE ALBERTA T4C 0P6
- . } 203 SILVERMEADE CLOSE NW
IAN SHOOK VP Geophysics CALGARY ALBERTA T3B 3V5
BRAD R, PERRY | o ‘ CFO 9 Manor Road SW

DANIEL F. GALLIVAN-~ | Recognized Agent

1100-1959 UPPER WATER STREET

HALIFAX NS B3] 3N2

P.0. BOX 2380
HALIFAX NS B3} 3E5

ACTIVITIES

Activity Date
Revoked on Request 2016-12-16
Annual Renewal 2015-12-07
Annual Statement Filed 2015-12-07
Annual Statement Filed 2014-12-29
Annual Renewal 2014-12-19
Annual Statement Filed 2014-06-10
Annual Statement Filed 2014-02-05
Annual Renewal 2014-01-31
Annual Statement Filed 2013-01-30
Annual Renewal 2013-01-25
Annual Statement Filed 2012-07-23
Annual Renewal 2011-12-21
Appoint an Agent 2011-06-28
Date of Filing Amalgarmation 2010-12-15
Amalgamated in other Jurlsdiction 2010-12-08

Show All Collapse

RELATED REGISTRATIONS

This Company ...

FORENT ENERGY LTD.

Amalgamated From

4/20/2017
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[ New Search 1’Eack to Inquiry Result?l

Crown copyright ©2Q17, Province of Nova Scotla, all rights reserved.
Came to life - Discover Nova Scotia
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———— - ——

‘This is Exhibit "G" referred to in
the Affidavit of

Trina Holland

Sworn before me this 27th day of
' April, 2047

Paul Anthony Grenon
Student-at-Law

A Commissioner for Oaths in and for Alberta
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Government Corporatlon/Non-Profit Search
of Alberta m Corporate Registration System

- Date of Search 2017/04/20
. Time of Search: 03:34 PM -
Search provided by: BLAKE CASSELS & GRAYDON LLP

Service Request Number: 26902620
Customer Reference Number: 81518/131 CHNG

A Corporate Access Number: 2018832226
Legal Entity Name: 1883222 ALBERTA INC.

Legal Entity Status: Active »
Alberta Corporation Type: Numbered Alberta Corporation
Registration Date: 2015/03/11 YYYY/MM/DD

Registered Office:

Street: THIRD FLOOR, 14505 BANNISTER ROAD SE .

City: CALGARY
Province; ALBERTA -
Postal Code: ~ T2X3J3

Records Address:

Street: THIRD FLOOR, 14'50'5 BANNISTER ROAD SE
City: CALGARY
Province: ALBERTA ‘

Postal Code:  T2X 3J3

Directors:

Last Name: HARTZLER

First Name; CURTIS

Middle Name: - AVON

_ Street/Box Number: 123 TUSCANY MEADOWS COURT NW
City: . CALGARY

4/20/2017
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Province: = ALBERTA

Postal Code: T3L 2L3
Last Name: LORE
First Name: ROBYN .
- Street/Box Number: 207, 103 - 10 AVENUE NW
City: CALGARY
Province: ALBERTA
Postal Code: T3K 4A2
Voting Shareholders:
Legal Entity Name: FORENT ENERGY LTD.
Corporate Access Number: 2015749209
Street: : 207,103~ 10 AVENUE NW
City: CALGARY
Province: ALBERTA
Postal Code: T2M 0B4

Percent Of Voting Shares: 100

Details From Current Articles:

Share Stracture: : SEE ATTACHED SCHEDULE "A"

Share Transfers Restrictions: NONE
Min Number Of Directors: 1
Max Number Of Directors: 3
Business Restricted To: NONE
Business Restricted From: NONE

Other Provisions: SEE ATTACHED SCHEDULE "C"

Other Information:

Last Annual Return Filed:

[ﬁe Year|[Date Filed (YYYY /MM/DD) :

4/20/2017

The information in this legal entity table supersedes equivalent electronic attachments

Page 2 of 3.



| 2016016/09/13

Filing History:

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

[ncorporate Alberta Corporation

IELECTRONIC

12015/03/11
[2016/09/13 _ |IEnter Annual Returns for Alberta and Extra-Provincial Corp.
Attachments:
|Attachment Type Microfilm Bar Code||Date Recorded (YYYY/MM/DD)
- ||Share Structure ELECTRONIC 2015/03/11
Other Rules or Provisions 12015/03/11 I

This is to certify that, as of this date, the above information is an accurate reproduction of data
contained within the official records of the Corporate Registry.

4/20/2017
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SCHEDULE A

SHARE CAPITAL

The Corporation is.authorized-to issue an unlimited number of

Common Shares and an unlimited number of Preferred Shares.

COMMON SHARES, as a class, shall have .the following rights,
privileges, restrictions and conditions: .

(a) Voting: The holders of the Common Shares without nominal or
par value shall be entitled to receive notice of and to attend
.all meetings of the shareholders of the Coxporation and toc one

vote in respect of each Common Share without - nominal or par

value held at all such meetings.

(b) Dividends: Subject to the =rights of the holders of the
Preferred Shares and any other class of shares ranking senior to

_the Common Shares, the holders of the Common Shares without

nominal or par value shall be entitled _to recelve and
participate rateably in any dividends declared by the board of
directors of the Corporation. : ’

(c) Liquidation, Dissolution or Winding-Up: " Subject to the

rights of the holders of the Preferred Shares and any other
class of shares ranking senior to the Common Shares, 1in the
event of the liquidation, dissolution or winding up of the
Corporation oxr other distribution of the assets of the
Corporation among its shareholders for the purposes of winding
up its affairs, the holders of the Common Shares without nominal
or par value shall participate rateably in 6 the distribution of
the assets of the Corporation. '

PREFERRED SHARES, as a class, shall have the following rights,
privileges, restrictions and conditions:

{a) Issuance in Series: The Preferred Shares may be issued from
time to time in one or more series and, subject to these
articles, the board of directors is authorized to fix, from time
to time before issuance, the number of shares in and the
designation, rights, privileges, restrictions and conditions
attaching to the shares of each series of Preferred Shares,

(b} Ranking of Preferred Shares: The Preferred Shares of each
series shall, with respect to the payment of dividends and the
distribution of assets in the event of the liquidation,
dissolution or winding-up of the Corporation, whether voluntary

or involuntary, or any other distribution of the assets of the

Corporation among its shareholders for the purpose of winding up
its affairs, rank equally with the Preferred Shares of every
other series and be entitled to preference over the Common
Shares and the shares of any other class ranking junior to the
Preferred Shares. The Preferred Shares of any series shall also

be entitled to such other preferences, not inconsistent with
these provisions, over the Common Shares and the shares of any.

other class ranking junior to the Preferred Shares, or as may be
fixed in accordance with subparagraphr(a).

4/20/2017
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SCHEDULE C
OTHER PROVISIONS

1. The diregtors may, between annual general meetings, appoint
one or more additional directors of the Corporation to serve

.until the next annual general meeting but the number of

additional directors shall not at any time exceed one third
(1/3) of .the number of directors who held office at the
expiration of the last annual meeting.

2. The number of beneficial holders, \direct or indiréct, of
securities that are: - '

(a) voting securities,

(b) securities that are not debt securitigs and that carry a
residual right to participate in the earnings of the . Corporation
or, on the liquidation or winding up of the Corporation, in its
assets, or

(c) securities convertible, directly or indirectly, into such
securities,

shall not be more than 50 persons or companies, counting any 2
or more joint registered owners as one beneficial owner, and not
counting employees and former employees of the Coxporation or
its affiliates. - -

3. The Corporation may issue securities described in 2{a), (b)
and (c), only to those persons described under the private
issuer exemption in "National Instrument - 45-106 entitled

"Prospectus and Registration Exemptions".

4. Shareholders meetings may be held at any location as
determined by resolution of the board of directors. '

4/20/2017

Page 1 of 1



This is Exhibit "H" referred to in
the Affidavit of

Trina Holland

Sworn before me this 27th day of

Y

" Paul Anthony Grenon
Student-at-Law

A Commissioner for Oaths in and for Alberta




AMALGAMATION AGREEMENT
THIS AMALGAMATION AGREEMENT ‘made as of the 4% day of March 2016.
BETWEEN:
PERISSON PETROLEUM CORPORATION, a corporatlon mcorporated under the
laws of Alberta (hereinafter "Perisson");
-and:
FORENT ENERGY LTD., a corporation existing under the laws of Alberta (hereinafter
"Forent");

WHEREAS Perisson and Forent are parties to a letter of intent dated February 3, 2016 (the "LOI");

AND WHEREAS the parties have agreed to amalgamate Pensson and Forent pursuant to section 181 of the
Business Corporatzons Act (Alberta);

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the mutual covenants and
agreements herein contained and for other good and valuable consideration, the receipt and sufﬁc1ency of Wthh is
hereby acknowledged, the parties hereto agree with each other as follows:

ARTICLE I

DEFINITIONS
1.1 Definitions. In this Agreement, unless there is something in the context or subject matter inconsistent
therewith, the following words and terms set forth in this Article I shall have the following meanings:
(a) "Act" means the Business Corporations Act (Albertaj;
(b) " Affiliate"” means an affiliated body corporate within the meaning of the Act;
(c) "Agreement" means this Agreement and all instruments supplemental hereto or in amendment or

confirmation hereof; "herein", "hereof" and similar expressions mean and refer to this Agreement
and not to any particular article, section, clause or subclause; and "Article", "Section", "clause" or
“subclause” means and refers to the specified article, section, clause or subclause of this
Agreement;

(@ "Amaleo" means the continuing corporation’ to be constituted upon completion of the
Amalgamation to be named "Perisson Petroleum Corporation”, or such other name as shall be
determined in the sole discretion of Perisson;

(e) "Amalco Share" means the common shares in the capital of Amalco pro{/ided for in the Articles

of Amalgamation;

® "Amalgamating Corporations" means, collectively, Forent and Perisson;

€3] "Amalgamation" means the amalcamauon of Forent and Perisson pursuant to this Agreement in
accordance with the Act;

) “Arm's Length" has the same meaning ascrlbed thereto in the Tax Act;

@ “Articles of Amalgamation” means the proposed articles of amalgamatlon in respect to the
Amalgamation;

6] "Business Day" means a day other than a Saturday or Sunday on which the principal-commercial

banks located in Calgary, Alberta, are open for business during normal banking hours;

& "Closing" or "Closing Date" means the completion of the Amalgamation as set forth herein,
which is intended to take place at the offices of TingleMerrett LLP in Calgary, Alberta on or
aboutMay 16, 2016 or such other date that is mutnally agreed to by the parties hereto;

{W:/DOCS/6885.003/08/00445455.DOCX 1}
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"Continuance" means the continuance of Perisson into Province of Alberta under Section 188 of
the Act;

"CSE" means the Canadian Securities Exchange;

"Depositary" means Computérshare Trust Company or such other person that may be appointed
by the parties for the purpose of receiving deposits of certificates formerly representmg Forent
Shares;

"Effective Daté" fneans the date of Amalgamation as set forth in the certificate of amalgamation
for Amalco;

"Forent" means Forent Energy Ltd., a public corpdration existing under the laws of Alberta;

"Forent Amalgamatioh Resolution" means the special resolution in respect of the Amalgamation

to bé considered by the Forent Shareholders at the Forent Meeting;

"Forent Information” means the information describing Forent and the Forent Business
specifically provided by Forent for inclusion in the Information Circular;

"Forent Meeting" means the special meeting of Forent Shareholders to be held to consider the
Forent Amalgamation Resolution and related matters, and any adjournments thereof;

"Forent Public Disclosure" has the meaning set forth in Section 4.3(ii);

"Forent's Assets” means all of Forent's material assets including, without limitation, its interests '
in oil and gas properties as set out in the Information Circular and in Forent's Financial
Statements; :

"Forent's Business" means the business of Forent as described in the Information Circular;

"Forent's Financial Statements" means (i) the audited financial statements of Forent for the
years ended December 31, 2013 and December 31, 2014 consisting of the balance sheet and the
statements of income and retained earnings and cash flows and all notes thereto; and (ii) the
unaudited consolidated financial statements of Forent for the period ended September 30, 2015
consisting of the balance sheet and the statements of income and retained earnings and cash flows

and all notes thereto;

"Forent Share" means one fully paid and non-assessable common share in the capital of Forent;
"Forent Shareholders" means the shareholders of Forent;

"Forent Stock Options" means all of the stock options granted by Forent, which are exercisable
into an aggregate of 1,344,916 Forent Shares;

"IFRS" means International Financial Reporting Standards as issued by the Imternational
Accounting Standards Board;

"Information Circular" means the joint notice of meeting and Information Circular of Forent and
Perisson to be forwarded by Forent and Perisson to their respective shareholders in connection
with the Forent Meeting and the Perisson Meeting;

"LOI" shall have the meaning ascribed thereto in the recitals herein;

“Material Fact" in relation to any party hereto includes, without limitation, any fact that
significantly affects, or would reasonably be expected to have a significant effect on, the market
price or value of the shares of such party; -

"Merger Proposal" means any merger, amalgamation, consolidation, arrangement, business
combination, recapitalization, take-over bid, sale of material assets, material sale of treasury shares
or rights or interests therein or thereto (other.than a public offering of treasury shares) or similar
transactions involving Forent, or a proposal to do so, excluding the transactions contemplated
hereby; -

"Perisson" means Perisson Pétroleum Corporation, a public corporation existing under the laws of
Candda;

{(W+/DOCS/6885.003/08/00445455.DOCX /}



(eg) "Perisson Amalgamation Resolution” means the special resolution in respect of the
Amalgamation and the Continuance to be considered by the Perisson Shareholders;
(hh) "Perisson Assets" means all of Perisson's matenal assets including, without limitation, its interests
in oil and gas properties as set out in the Information Circular; .
(i) "Perisson Business" means the busmess of Perisson as described in the Information Circuiar;
an "Perisson Financial Statements" means (i) the audited financial statements of Perisson for the
years ended December 31, 2013 and December 31, 2014 consisting of the balance sheet and the
statements of income and retained earnings and cash flows and all notes thereto; and (ii) the
unaudited consolidated financial statements of Perisson for the period ended September 30, 2015
consisting of the balance sheet and the statements of income and retained eamnings and cash flows
and all notes thereto;
&k) "Perisson Fmancing' means the proposed equity financing of Perisson at a minimum weighted
average price of $0.40 per Perisson Share for minimum gross proceeds of US$24,000,000;
1 "Perisson Information" means the information describing Perisson and the Perisson Busmess
specifically provided by Perisson for inclusion in the Information Circular; :
(mm) "Perisson Meeting" means the special meeting of Perisson Shareholders to be held to consider the
Perisson Amalgamation Resolution and related matters, and any adjournments thereof;
(on) "Perisson Public Disclosure" has the meaning set forth in Section 4.1(r)(ii);
(00) "Perisson Shareholders" means the shareholders of Perisson;
(pp) "Perisson Shares" means the Class A common shares in the capital of Perisson as presently
constituted; ,
(q9) "Perisson Stock Options" means all of the stock options granted by Perisson, which are
exercisable into an aggregate of 7,670,730 Perisson Shares;
(s3] "Person" means any individual, corporation, partnership, unincorporated syndicate,
unincorporated organization, trust, trustee, executor, administrator or other legal representative;
(ss) "Securities Acts" means collectively, the Securities Act (Alberta), the Securities Act (Ontario),
Securities Act (Quebec) and the Securities Act (British Columbla), each act as may be amended
from time to time, and any successors thereto;
(t) "Support Agreements" means the support agreements a.morig directors, officers and certain
shareholders of Forent and Perisson, substantially in the form attached hereto as Schedule "B";
(mw) "Tax Act" means the Jncome Tax Act (Canada), as it may be amended from time to time, and any
successor thereto. Any reference herein to a specific section or sections of the Tax Act, or
regulations promulgated thereunder, shall be deemed to include a reference to all corresponding
provision of future law; )
(vv) "Tax Laws" shall mean the Tax Act and any applicable provincial, or foreign income taxation
statute(s), as from time to time amended, and any successors thereto; -
(ww), ~ "Third Party" means any Person other than the parties to this Agreement; and
(xx)  "TSXV" means the TSX Venture Exchange.
12 Currency. Unless otherwise indicated, all dollar amounts referred to in this Agreement are in Canadian
funds.
1.3 Tender. Any tender of documents or money hereunder may be made upon the parties or their respectwe

counsel and money may be tendered by bank draft or by certified cheque

14 Number and Gender. Where the context requires, words imparting the singular shall include the plural
and vice versa, and words imparting gender shall include all genders.
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1.5 Headings. Article and Section headings contained in this Agreement are included solely for convenience,
are. not intended to be full or accurate descriptions of the content thereof and shall not be considered part of this
Agreement or affect the construction or interpretation of any provision hereof,

1.6 Schedules. The Schedules to this Agreement shall be construed with and be considered an integral part of
this Agreement to the same extent as if the same had been set forth verbatim herein. The following Schedules are
attached hereto: . .

Schedule "A" Rights, Privileges and Restrictions of Amalco Share Capital
Schedule "B*  Form of Support Agreement

1.7 - Accountmg Terms. All accounting terms not specifically defined herein shall be construed in accordance
with IFRS.
Article IT
AMALGAMATION
2.1 Agreement to Amalgamate. Subject to the completlon of the Continuance, the Amalgamating

Corporations do hereby agree to amalgamate pursuant to the provisions of Section 181 of the Act as of the Effectlve
Date and to continue as one corporation on the terms and conditions set out in this Agreement '

22 Name. The name of Amalco shall be "Perisson Petroleum Corporation" or such other similar name as the
shareholders of the Amalgamating Corporatlons determine.

2.3 Registered Office. The registered office of Amalco shall be 1250, 639 — 5™ Ave. SW, Calgary, Alberta
T2P 0M9.

24 Authorized Capital. Amalco shall be anthorized to issue an unlimited number” of Amalco Shares, an
unlimited number of class B non-voting common shares and class C preferred shares, issuable in series, which shall
have the rights, privileges, restrictions and conditions substantxally in the form set forth in the share schedule
attached as Schedule "A" hereto.

2.5 Number of Directors. The board of directors of Amalco shall, until otherwise changed in accordance with
the Act, consist of a minimum number of three (3) and a maximum number of ten (10) directors.

2.6 F1sca1 Year End. The fiscal year end of Amalco shall be December 31, subject to receipt of all necessary
regulatory approval, , »

2.7 Business. There shall be no restrictions on the business which Amalco is authorized to carry on.

2.8 Initial Directors. The first directors of Amalco shall be Robyn Lore, John G. F. McLeod, Wayne Rousch,
Chien Yeh (Gary) Chen and twoappointees of Perisson. Such directors shall hold office until the next annual
meeting of shareholders of Amalco or until their successors are elected or appointed. Chien Yeh (Gary) Chen shall
be appointed as Chief Executive Officer, Robyn Lore shall be appointed as President and Scott Reeves shall be

appointed as Corporate Secretary of Amalco. . :

2.9 Effect of Certificate of Amalgamation. On the Effective Date, the Amalgamation of Perisson and Forent
and their continuance as one corporation shall become effective; the property of each of Perisson and Forent shall
continue to be the property of Amalco; Amalco shall continue to be liable for the obligations of each of Perisson and
Forent; any existing cause of action, claim or liability to prosecution shall be unaffected; any civil, criminal or
administrative action or proceeding pending by or against either Perisson or Forent may be continued to be
prosecuted by or against Amalco; a conviction against, or filing, order or judgment in favour of or against, either
Perisson or Forent may be enforced by or against Amalco; and the Articles of Amalgamation shall be deemed to be
the Articles of Incorporation of Amalco and the Certificate of Amalgamation shall be deemed to be the Certificate of
Incorporation for Amalco. ’
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2.10 By-LaWs. The by-laws of Amalco, until repealed, amended or altered, shall be the by-laws of Perisson.

2.11 Filing of Documents. Upon the shareholders of Perisson approving the Continuance, Perisson shall file
Articles of Continuance with the Registrar under the Act along with such other documents as may be required.
Upon the shareholders of each of the Amalgamating Corporations approving this Agreement by special resolution in
accordance with the Act, the Amalgamating Corporations shall jointly file with the Registrar, under the Act, the
Articles of Amalgamation and such other documents as may be required.

2.12 Stated Capital. The stated capital of Amalco immediately after the Amalgamation becomes effective shall ,
be equal to the aggregate stated capital of each of the Amalgamating Corporations.

2.13 _ Amendments to Structure. Notwithstanding the foregoing, the parties hereto agree that the foregoing .
structure for the Amalgamation may be amended to accommodate certain tax planning and operational efficiencies

of either party provided that such amendments shall not have a detrimental effect on eittier party and shall not

negatively impact the business combination of Perisson and Forent evidenced hereby. In 1o event shall the structure

be amended unless such amendment is permitted by the rules and policies of the TSXV.

ARTICLE 11
ISSUANCE OF AMALCO SHARES IN EXCHANGE FOR FORENT SHARES

3.1 Issuance of Shares. In consideration of the agreement of the parties and their respectlve shareholders to
the actions set forth herein, subject to the approval of the TSXV, on the Effective Date:-

@) each holder of Forent shares shall receive one (1) fully paid and non-assessable Amalco Share for
each one (1) Forent Share held, following which all such Forent Shares shall be cancelled;

(ii) Perisson Shareholders shall receive one (1) fully paid and non-assessable Amalco Share for each
one (1) Perisson Share held, following which all such Perisson Shares shall be cancelled; and

(i) Amalco shall add an amount to the stated capital maintained in respect of: (i) the Amalco Shares
equal to the aggregate paid-up capital for income tax purposes of the Perisson Shares immediately
prior to the Amalgamatjon; and (ii) the Amalco Shares equal to the aggregate paid-up capital for
income tax purposes of the Forent Shares immediately prior to the Amalgamation. The stated

" capital accounts shall be adjusted to recognized payments that may be made to Dissenting
Shareholders as set out in Section 3.6.

32 Convertible Securities. Subject to the approval of the TSXV, on the Effective Date:

R 6)] each holder of a Forent Stock Option outstanding immediately prior to the Effective Date shall
receive (and such holder shall accept), upon the exercise of such holder's Forent Stock Option n
lieu of such Forent Shares to which such holder was theretofore entitled, upon such exercise and for -
the same aggregate consideration payable therefor, the number of Amalco Shares equal to “the
number of Forent Shares subject to such Forent Stock Option immediately prior to the Effective
Date;(ii) each holder of a Perisson Stock Option outstanding immediately prior to the Effective
Date shall receive (and such holder shall accept), upon the exercise of such holder's Perisson Stock.

- Option, in lieu of such Perisson Shares to which such holder was theretofore entitled, upon such
exercise and for the same aggregate consideration payable therefor, the number of Amalco Shares
equal to the number of Perisson Shares subject to such Perisson Stock Option immediately prior to
the Effective Date;

33 Restrictions on Securities. The parties acknowledge and agree that Amalco Shares issued pursuant to the
terms and conditions provided herein shall be subject to compliance with applicable securities laws.

3.4 Exchange of Share Certificates. On the Effective Date:
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® the registered holders of Forent Shares may surrender such certificates to the Depositary and, upon
such surrender, shall be entitled to receive a share certificate representing the number of Amalco
Shares to which it is entitled, calculated in accordance with the provisions hereof; and

(i) the registered holders of Perisson Shares may surrender certificates representing Perisson Shares to
the Depositary and, upon such surrender, shall be entitled to receive a share certificate representino
the number of AmaIco Shares to which it is entitled, calculated in accordance with the provisions
hereof.

35 Stale Certificates. Any certlﬁcate formerly representing Forent Shares Wthh is not depos1ted with the
Depositary on or prior to the sixth (6™) anniversary of the Effective Date less than one (1) day shall cease to
represent aright or claim of any kind or nature whatsoever.

3.6 Dissenting Shareholders. Forent Shares or Perisson Shares, as applicable, which are held by a shareholder
who dissents to the Amalgamation pursuant to section 191 of the ABCA. (a "Dissenting Shareholder"), shall not be
exchanged Amalco Shares pursuant to the Amalgamation. However, if a Dissenting Shareholder fails to perfect or
effectively withdraws such Dissenting Shareholder's claim under section 191 of the ABCA or forfeits such
Dissenting Shareholder's right to make a claim under section 191 of the ABCA, or if his rights as a Forent
Shareholder or Perisson Shareholder, as- applicable, are otherwise reinstated, such Forent.Shareholder's Forent
Shares or Perisson Shareholder's Perisson Shares, as applicable, shall thereupon be deemed fo have been converted
as of the Effective Date as prescribed herein. :

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES
4.1 Representations and Warranties of Perisson. Perisson hereby represents and warrants to Forent that:
(a) Perisson is a corporation continued and validly existing under the laws of the Province of Alberta,

has all legal capacity and requisite corporate power to own its properties and to conduct its
business as it is presently being conducted, and is duly registered or otherwise qualified to carry
on business in all jurisdictions in which the nature of its assets or business makes such registration
or qualification necessary or advisable;

(b) Perisson has no subsidiaries and has no agreement of any nature to acquire any other subsidiary, or
to acquire or lease any other business operation;

© Perisson has the full legal capacity and corporate power to enter into this Agreement and to take,
perform or execute all proceedings, acts and instruments necessary or advisable to consummate
the other actions and fransactions contemplated in this Agreement and to fulfill its obligations
under this Agreement;

@ all necessary corporate action has been taken, or shall be taken prior to the Effective Date, by or
on the part of Perisson to authorize the execution and delivery of this Agreement, including,
approval of the Continuance and the Amalgamation by special resolution of its shareholders, and
the taking, performing or executing of such proceedings, acts and instruments as are necessary or
advisable for consummating the actions and transactlons contemplated in thlS Agreement and for
fulfilling its obligations hereunder;

(e this Agreement has been duly executed and delivered by Perisson and this Agreement constitutes a
legal, valid and binding obligation of Perisson enforceable against Perisson In accordance, with its
terms, except as such terms may be limited by bankruptcy, insolvency, re-organization or other
laws relating to the enforcement of creditors' rights generally;

@ neither the execution, nor delivery of this Agreement, nor the consummation of the transactions
contemplated hereby, nor compliance with and fulfillment of the terms and provisions of this.
Agreement shall, except as otherwise described herein, require any affirmative approval, consent,
authorization or other order or action by any court, governmental authority or regulatory body or
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by any creditor of Perisson or any party to any agreement to which Perisson is a party or by which
Perisson is bound, except as shall have been obtained prior to Closing;

(2) Perisson is not in default or breach of, and the execution and delivery of, and the performance of
and compliance with the terras of| this Agreement and the performance of any of the transactions
contemplated hereby by Perisson, do not and will not result in any breach of, or constitute a
default under, and do not and will not create a state of facts which, after notice or lapse of time or
both, will result in a breach or constitute a default under, any applicable laws or dny term of
provision of the articles, by-laws or resolutions of the directors (including committees thereof) or
shareholders of Perisson or any mortgage, note, indenture, contract, agreement (written or oral),
instrument, lease or other document to which Perisson is a party or by which it is bound, or any
judgment, decree, order, statute, rule or regulation application to Perisson, which default or breach
might reasonably be expected to materially adversely affect the business, operations, capltal or
condition (financial or otherwise) of Pensson or it properties or assets;

) the authorized capital of Peérisson %s an-unlimited number of Perisson Shares of which 83,457,281
e Perisson Shares are presently validly issued and outstanding as fully paid and non-assessable
shares in the capital of Perisson (not including any Perisson Shares to be issued in connection with

the Perisson Financing);

@ except for the Perisson Stock Options, no person, firm or corporation has any agreement or option
or any right or privilege (whether by law, pre-emptive or contractual) capable of becoming an
agreement or option, including convertible securities, warrants or convertible obligations of any
nature, for the purchase of any unissued shares in the securities of Perisson;

6] of the total number of Perisson Stock Options (being 7,670,730 as of the date of this Agreement),
none of which have an exercise price of less than $0.13 per share;

&) the books and records of Perisson fairly and cortectly set out and disclose in all material respects,
the financial position of Perisson as at the dates thereof and all material financial transactions of
Perisson relating to Perisson's Business have been accurately recorded in such books and records;

) Perisson’s Financial Statements fairly present the financial position of Perisson as at the date
thereof and fairly present the results of operations for the periods ended on such dates, all in
accordance with IFRS consistently applied throughout the period covered thereby, save and except
as stated therein. Perisson's books of account reflect items of income and expense and all assets

. ' and liabilities and accruals required to be reflected therein;

(m) as of the date hereof, the board of directors of Perisson, after considering this Agreement and the .
fransactions contemplated herein, has determined unanimously that this Agreement and the
transactions contemplated herein are fair to Perisson security holders and are in the best interests
of Perisson; . .

m save and except for matters which are dlsclosed in Perisson's Financial Statements or otherwise
expressly set out in this Agreement, since September 30, 2015, Perisson has not (nor has it aoreed
© to):

@) incurred any debts, obligations or liabilities (absolute, accrued, contingent or othérwise
and whether due or to become due), except debts, obligations and Habilities incurred in
the ordinary course of business; -

(ii) discharged or satisfied any liens or paid any obligation or liability other than liabilities
shown on Perisson's Financial Statements, other than in the ordinary course of business;

(iii) declared or made any payment, distribution or dividend based on its shares or purchased,
redeemed or otherwise acquired any of the shares in its capital or other securities or
obligated itself to do so;

{W:/DOCS/6885.003/08/00445455.DOCX /}



——

——

——

(0)

()

@

-8-

@iv) mortgaged, pledged or subjected to lien or other security interest any of its assets,
tangible or intangible other than the usual security granted to secure a bank line of credit
or other than in the ordinary course of business;

W) except as previously disclosed in writing to Forent, sold, assigned, leased, transferred or
otherwise disposed of any of its assets (excluding inventory) having either a book value
or fair market value in excess of $50,000, whether or not in the ordinary course of
business, except for transactions involving Perisson's Assets or Perisson's Business
previously disclosed to Forent;

(vi) increased the compensation payable or to become payable to any of its officers, directors
or employees, or in any bonus payment to or arrangement made with any officer, director
or employee, or made any material changes in its personnel policies or employee
benefits, except as agreed to by Forent;

(vii)  cancelled, waived, released or compromised any deot claim' or right resulting in a
‘ material adverse effect on the business, prospects or financial condition of Forent;

(viii) = significanily altered or revised any of its accountmg principles, procedures, methods or
practices except as required under IFRS or other regulatory guidelines;

(ix) suffered any material damage, destruction or loss (whether or not covered by insurance)
materially and adversely affecting the properties, business or prospects of Perisson;

&) entered into any transaction, contract or commitment, other than in the ordinary course of
business, except for the fransactions set forth in this Agreement or the Information
Circular; ,

(xd) made or authorized capital expenditures in excess of $50,000 in the aggregate except for

commitments made in respect of Penssons Assets or Perisson's Business previously
disclosed to Forent;

(xii) issued or sold any shares in its capital stock or other securities, or granted any options
with respect thereto; or

(xiii)  suffered or experienced any material adverse change in, or event or circumstance
affecting, the condition (financial or otherwise) of its properties, assets, liabilities,
earnings, business, operations or and Perisson has no knowledge, information or belief of
any fact, event or circumstances which might reasonably be expected to affect materially
and adversely the condition (financial or otherwise) of its properties, assets, liabilities,
earnings, business operations or prospects and it has not changed any shares of its capital
stock, whether by way of reclassification, stock split or otherwise;

the corporate ‘records and minute books of Perisson as provided to Forent or. its legal counsel
contain complete and accurate minutes of all meetings of and corporate actions or written consents
by the directors and shareholders of Perisson, 1ncludmg all by-laws and resolutions passed by the
board of directors and shareholders of Perisson since the incorporation of Perisson and all such,
meetings were duly called and held. The shareholders' list-maintained by Perisson's registrar and
transfer agent and provided to Forent or its legal counsel is, to the best of Perisson’s knowledge,
complete and accurate in all respects;

Perisson does not operate or engage in any business activities, operations or management of any
nature or kind whatsoever other than Perisson's Business;

except as expressly referred to in Perisson's Financial Statements or the Information Circular,

@ Perisson does not have any outstanding bonds, debentures, mortgages, notes or other
similar indebtedness or liabilities whatsoever and Perisson is not bound under any
agreement to create, issue or incur any bonds, debentures, mortgages, notes or other
similar indebtedness or liabilities whatsoever; and
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(ii) Perisson is not a party to or bound by any agreement of guarantee, indemnification,
assumption or endorsement or any other like commitment of the obligations, liabilities
(contingent or otherwise) or indebtedness of any other person.

since incorporation, no payments have been made or authorized by Perisson to its officers,
directors, employees, -shareholders or former directors, officers, employees or shareholders or to
any person not dealing at Arm's Length with any of the foregoing, except those expressly
disclosed herein, reflected in Perisson's Financial Statements or the Information Circular or made
in the ordinary course of business and at the recular rates payable to them of salary, pension,
bonuses or other remuneration of any nature;

Perisson has filed all tax returns required to be filed by it prior to the date hereof in all applicable
jurisdictions and has paid, collected and remitted all taxes, customs duties, tax instalments, levies,
assessments, reassessments, penalties, interest and fines due and payable, collectible or remittable
by it at present. All such tax returns properly reflect, and do not in any respect understate the
income, taxable income or the liability for taxes of Perisson in the relevant period and the liability
of Perisson for the collection, payment and remittance of tax under applicable Tax Laws;

all filings by Perisson pursuant to which Perisson has received, or is entitled to receive,
government incentives have been made in accordance with all applicable legislation and other
requirements relating thereto and contained no misrepresentations of material fact or omitted to
state a material fact which could cause any amount previously paid to Perisson or previously
accrued on the accounts thereof to be recovered or disallowed;

adequate provision has been made in Perisson's Financial Statements for all taxes, governmental
charges and assessments, including interest and penalties thereon, payable by Perisson for all
periods up to the date of the balance sheets comprising part of Perisson’s Financial Statements;

Perisson has withheld and remitted all amounts required to be withheld and remitted by it in
respect of any taxes, governmental charges or assessments in respect of any taxable year or portion
thereof up to and including the date hereof;

there are no actions, suits or other proceedings, investigations or claims in progress or, to the best
of Perisson's belief and knowledge, pending and there are no actions, suits or other proceedings or
investigations or claims threatened, against Perisson in respect of any taxes, governmental charges
or assessments. No waivers have been filed by Perisson with any taxing authority;

other than the filing of articles of amalgamation and any required regulatory approvals, no
consent, licence, approval, order or authorization of, or registration, filing or declaration with any
governmental authority that has not been obtained or made by Perisson and no consent of any
Third Party is required to be obtained by Perisson in connection with the execution, delivery and
performance by Perisson of this Agreement or the consummation of the transactlons contemplated
hereby;

~ Perisson is conducting and has always conducted Perisson's Business in substantial compliance

with all applicable laws, rules and regulations of each jurisdiction in which Perisson's Business is
carried on, is not currently in breach of any such laws, rules or regulations and is duly licensed,
registered or qualified, in each jurisdiction in which Perisson owns or leases property or carries on
Perisson’s Business, to enable Perisson's Business to be carried on as now conducted and its
property and assets to be owned, leased and operated, and all such licences, registrations and
qualifications are valid and subsisting and in good standing and none of the same contains any
burdensome term, provision, condition or limitation which has or may have an adverse effect on
the operation of Perisson's Business;

Perisson does not own any assets in any jurisdictions other than Colombia;

no employee has made any claim or, to the best of Perisson's knowledge, has any basis for any
action or proceeding against Perisson, arising out of any statute, ordinance or regulation relating to
discrimination in employment or employment practices, harassment, occupational health and
safety standards or worker's compensation;
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Perisson has not made any agreements with any labour union or employee association nor made

any commitments to or conducted any negotiations with any labour union or employee association
with respect to any future agreements;

no trade union, counci! of trade unions, employee barg-aining agency or affiliated bargaining agent
holds bargaining rights with respect to any of the employees of Perisson by way of certification,
interim certification, voluntary recognition, designation or successor rights;

there is no action, lawsuit, claim, proceeding, or investigation pending or, to the best knowledge of
Perisson, threatened against, relating to or affecting Perisson before any court, government
agency, or any arbitrator of any kind. Perisson is not aware of any existing ground on which any
such proceeding might be commenced with any reasonable likelihood of success and there is not
presently outstanding against Perisson any judgment, decree, injunction, rule or order of any court,
governmental agency, or arbitrator relating to or affecting Perisson, Perisson's Assets or Perisson’s
Business;

except as expressly. set out in this Agreement, there is not now _oﬂltstanding any arrangement
(contractual or otherwise) between Perisson and any Person which shall or may be, terminated or,
to the best knowledge of Perisson, prejudicially affected as a result of the Amalgamation
contemplated herein;

Perisson is a reporting issuer under the Securities Acts and, to the knowledge of Perisson, is not in
material default of any requirement of any such Securities Acts or the requirements of the CSE.
The issued and outstanding Perisson Shares are currently listed and posted for trading on the CSE;

no cease trade order has been issued against Perisson or the Perisson Shares in any jurisdiction,
and, to the knowledge of Perisson, no cease trade order is pending or threatened;

since the date Perisson became a reporting issuer, Perisson has been in material compliance with
the filing of all required forms, reports and documents (collectively, the "Perisson Public
Disclosure") with the applicable regulatory authorities having jurisdiction. None of the Perisson
Public Disclosure filed by Perisson with the applicable securities regulatory authorities having
jurisdiction, at the time filed or as subsequently amended, contained any misrepresentation or any
untrue statement of a Material Fact or omitted to state a Material Fact required to be stated therein
or necessary in order to make the statements made therein, in light of the circumstances under
which there were made, not misleading;

Perisson has not incurred any obligation or liability, contingent or otherwise, for broker's fees,
commissions or finder's fees or.other similar fees in respect of the transactions contemplated
herein; :

except as previously disclosed in writing to Forent, there are no outstanding written or oral
employment contracts, sales, services, management or consulting agreements, employee benefit or
profit-sharing plans, or any bonus arrangements with any-employee of Perisson, nor are there any
outstanding oral contracts of employment which are not terminable on the giving of reasonable

, notice in accordance with applicable law. There are no pension or retirement plans established by

or for Perisson for the employees of Perisson's Business;

 Perisson shall not incur any severance and termination payments for its employees, directors,”

officers, consultants and any other applicable Persons in connection with the tramsactions
contemplated herein;

Perisson maintains sufficient property, general liability and third party insurance and all of such

insurance policies are in good standing and in the opinion of management of Perisson acting

reasonably are sufficient, in all material respects, to protect Perisson against potential liabilities of
Perisson's Business;

any and all operations of Perisson, and, to the best of Perisson's knowledge, any and all operations
by third parties, on or in respect of the assets and properties of Perisson, have been conducted in
accordance with good cilfield practice;
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in respect of the assets and properties of Perisson that are operated by it, Perisson holds all valid
licenses, permits and similar rights and privileges that are material and required and necessary

under applicable law to operate the assets and properties of Perisson as presently operated or as

proposed to be operated except where the failure to so hold such licenses and permits would not
have a material adverse effect on Perisson;

although it does not warrant title, Perisson does not have reason to believe that it does not have
good and marketable title to or the irrevocable right to produce and sell its petroleum, natural gas
and related hydrocarbons (for the purposes of this clause, the foregoing are referred to as the
"Interests") and does represent and warrant that the Interests are free and clear of all liens,
charges, encumbrances, restrictions or adverse claims created by, through or under Perisson, other
than any liens or encumbrances that may be outstanding pursuant to credit agreements with
Perisson's bank, and those arising in the ordinary course of business, which are not material in the
aggregate, and to the knowledge of Perisson after due inquiry; Perisson holds its Interésts under
valid and subsisting leases, licenses, permits, concessmns concession agreements confracts,
subleases, reservatlons or other agreements;

" Perisson has made available to Netherland, Sewell & Associates, Inc. ("NSAI"), prior to the

issuance of its independent reserve report prepared effective as of December 31, 2014 and dated
April 30, 2015 (the "NSAX Report") for the purposes of preparing such report, all information
requested by NSAI which information did not contain any material misrepresentation at the time
such information was so provided. There are no changes in any reserves information provided to
NSAI since the date that such information was so provided which would result in any materjal
adverse change to the quantity or pre-tax present worth value of estimated future net revenue
values of Perisson as set out in the NSAI Report. Perisson believes that the NSAI Report
reasonably presents the quantity and pre-tax present worth value of estimated future net revenue
values of oil and natural gas reserves of Perisson as at the effective date thereof in respect of
reserves information therein based upon information available in respect of such reserves at the

time such report was prepared and the price assumptions contained therein;

to the best of Perisson's knowledge, there are no pending or threatened actions, suits, proceedings
or inquiries which, in aggregate, could have an material adverse effect on: (i) the quantity and pre-
tax present value of estimated future net revenue values of oil and natural gas reserves of Perisson
as shown in the NSAI Report; (ii) the current or future production of Perisson; or (iii) the current
or future cash flow of Perisson;

to the best of Perisson's knowledge, there are no defects, failures or impairments in the title of

Perisson to its oil and natural gas properties, whether or not an action, suit, proceeding or inquiry

is pending or threatened or whether or not discovered by any third party which, in aggregate, could
have a material adverse effect on: (i) the quantity and pre-tax present value of estimated future net
revenue values of oil and natural gas reserves of Perisson as shown in the NSAI Report, (ii) the
current or future production of Perisson, or (iii) the current or firture cash flow of Perisson;

any and all operations of Perisson and to the best of Perisson's knowledge, any and all operations
by third parties, on or in respect of the assets and properties of Perissomn, have been conducted in
accordance with good oil and gas industry practices and in material compliance with applicable
laws, rules, regulations, orders and directions of government and other competent authorities;

to the best of Perisson's knowledge, except to the extent that any violation or. other matter referred
to in this subparagraph does not have a material adverse effect on Perisson, in respect of Perisson:-

@ it is not in violation of any applicable federal, provincial, state, municipal or local laws,
regulations, orders, government decrees or ordinances with respect to environmental
health or safety matters (collectively, the "Environmental Laws");

(i) it has operated its business at all times and has received, handled, used, stored, treated,
shipped and disposed of all contaminants without violation of the Environmental Laws;

(W:/DOCS/6885.003/08/00445455 DOCX /}

Wl



———

(uw)

(W)

(x)

o)

(z2)

(aza)

(bbb)

(cce)

{W:/DOCS/6885

-12-

(iif) there have been no spills, releases, deposits or discharges of hazardous or toxic
substances, contaminants or wastes into the earth, air or into any body of water or any
municipal or other sewer or drain water systems by Perisson that have not been remedied;

3iv) no orders, directions or notices have been issued and remain outstanding pursuant o any
Environmental Laws relating to the business and assets of Perisson;

) it has not failed to report to the proper federal, provincial, state, municipal or other
political subdivision, government, commission, board, bureau, agency or instrumentality,
domestic or foreign, the occurrence of any event which is required to be so reported by
‘any Environmental Laws; and :

(vi) it holds all licenses, permits and approvals required under any Environmental Laws in
connectjon with the operations of its business and the ownership and use of its assets, all
such licenses, permits and approvals are in full force and effect, and Perisson has not
received any notification pursuant to any Environmental Laws that any work, repairs,
constructlon or capital expenditures are required to be made by it as a condition of
continued compliance with any Environmental Laws, or any license, permit or approval
issued pursuant thereto, or that any license, permit or approval referred to above is about
to be reviewed, made subject to Hmitation or conditions, revoked, w1thdrawn or
termmated

s

Perisson is not a party to any unanimous shareholders' agreement, pooling agreement, voting trust
or other similar type of arrangement in respect of the outstanding securities of Perisson;

Perisson has complied with all environmental laws, rules and regulations at all facilities where oil
and gas drilling or exploration has occurred, including the construction and operation of sealed or
lined reserve pits consistent with applicable environmental laws, rules and regulations;

there are no defaults related to payments required to keep a lease in good standing under any oil
and gas lease held by Perisson;

there are no unfunded Authorizations For Expenditure which have not been previously disclosed
to Perisson;

no director, officer, insider or other non-arm's length party to Perisson (or any associate or affiliate
thereof) has any right, title or interest in (or the right to acquire any right, title or interest in) any
royalty interest, carried interest, participation interest or any other interest whatsoever which are
based on production from or in respect of any properties of Perisson;

other than as disclosed to Forent, Perisson does not have any loans or other indebtedness
outstanding which have been made to or from any of its shareholders, officers, directors or
employees or any other person not dealing at Arm's Length with Per}sson that are currently
outstandmg,

all amounts due or accrued for all salary, wages, bonuses, commissions, vacation with pay, and
other employee benefits in respect of any employee, director, independent contractor, consultant
and agent of Perisson which are attributable to the period before the Effective Date shall be paid at |
or prior to the Effective Timé in amounts as previously disclosed to Perisson and are or shall be
accurately reflected in the books and records of Perisson;

except for indemnity agreements with its directors and officers-as contemplated by the by-laws of
Perisson and any applicable laws, and other than standard indemnity agreements in underwriting
and agency agreements and in the ordinary course provided to service providers, Perisson is not a
party to or bound by any agreement, guarantee, indemnification, or endorsement or like
commitment of the obligations, liabilities (contingent or otherw1se) or indebtedness of any person
firm or corporation; :

Perisson is not a party to any shareholder rights plan or any other form of plan, agreement,”
contract or instrument that shall trigger any nghts to acquire Perisson Shares or other securities of
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Perisson or rights, entitlements or privileges in favour of any person upon the entering into of this
Agreement or the Amalgamation;

to the best of Perisson's knowledge, all wells located on any lands in which Perisson has an
interest, or lands with which such lands have been pooled or unitized, which have been abandoned
have been abandoned in material compliance with all apphcable statutes and regulations regarding
the abandonment of wells;

to the best of Perisson's knowledge, all ad valorem, property, production, severance and similar
taxes and assessments based on or measured by the ownership of property or the production of its
hydrocarbon substances, or the receipt of proceeds therefrom, payable in respect of its oil and gas
assets prior to the date hereof have been properly and fully paid and discharged, and there are no
unpaid taxes or assessments which could result in a lien or charge on its oil and gas assets, except
where the failure to do so would not md1v1dually or in the aggregate have a material adverse effect
on Perisson;

other than with respect to the Forent Information, Perisson represénts and warrants that all
information in the Information Circular shall, as of the mailing date of the Information Circular
and as of the Effective Date, be true and complete in all material respects and shall not contain any
misrepresentation; and

no representation or warranty made by Perisson in this Agreement and no statement made in any
schedule, exhibit, certificate or other document furnished pursuant to this Agreement, contains, or
shall contain, any untrue statement of a Material Fact or omits, or shall omit, to state any Material
Fact necessary to make such representation or warranty or any such statement not misleading.
Perisson does not know of any fact which, if known to the other parties hereto would deter them
from consummating the transactions contemplated herein.

42 - No investigations made by or on behalf of Forent at any time shall have the effect of waiving, diminishing
the scope of or otherwise affecting any representation, warranty or covenant made by Perisson herein or pursuant
hereto and no waiver by Forent of any condition, in whole or in part, shall operate as a waiver of any other

conditions.

43 Repreéentations and Warranties of Forent. Forent hereby represents and warrants to Perisson that:

(2)

®)

©

(d)

(¢)

Forent is a corporation validly existing under the laws of the Province of Alberta, has all legal
capacity and requisite corporate power to own its properties and to conduct its business as it is
presently being conducted, and is duly registered or otherwise qualified to carry on business in all
Jjurisdictions in which the nature of its assets or business makes such registration or qualification
necessary or advisable;

Forent has no subsidiaries, other than 1883222 Alberta Inc., and has no agreement of any nature to
acquire any other subsidiary, or to acquire or lease any other business operation;

Forent has the full legal capacity and corporate power to enter into this Agreement and to take,
perform or execute all proceedings, acts and instruments necessary or advisable to consummate
the other actions and transactions contemplated in this Agreement and to fulfill its obligations
under this Agreement;

all necessary corporate action has been taken, or shall be taken prior to the Effective Date, by or
on the part of Forent to authorize the execution and delivery of this Agreement, including,
approval of the Amalgamation by special resolution of its shareholders, and the taking, performing
or executing of such -proceedings, acts and instruments as are necessary or advisable for
consummating the actions and transactions contemplated in this Agreement and for fulfilling its
obligations hereunder;

this Apreement has been duly executed and delivered b)} Forent and this Agreement constitutes a
legal, valid and binding obligation of Forent enforceable against Forent in accordance with its

- {W:/DOCS/6885.003/08/00445455. DOCX /}



r——

——

o

®

(&

(h)

®

-0

® .

0

(m)

()

(0)

-14-

terms, except as such terms may be limited by bankruptcy, insolvency, re-organization or other
laws relating to the enforcement of creditors' rights generally;

neither the execution, nor delivery of this Agreement, nor the consummation of the transactions
contemplated hereby, nor compliance with and fulfillment of the terms and provisions of this
Agreement shall, except as otherwise described herein, require any affirmative approval, consent,
authorization or other order or action by any court, governmental authority or regulatory body or
by any creditor of Forent or any party to any agreement to which Forent is a party or by which
Forent is bound, except as shall have been obtained prior to Closing;

Forent is not in default or breach of, and the execution and delivery of, and the performance of and
compliance with the terms of, this Agreement and the performance of any of the transactions
contemplated hereby by Forent, do not and will not result in any breach of, or constitute a default
under, and do not and will not create a state of facts which, after notice or lapse of time or both,
will result in a breach or constitute a default under, any applicable laws or any term of provision of
the articles, by-laws or resolutions of the directors (including committees thereof) or shareholders
of Forent or any mortgage, note, indenture, contract, agreement (written or oral), instrument, lease
or other document to which Forent is & party or by which it is bound, or any judgment, decree,
order, statute, rule or regulation application to Foreiit, which default or breach might reasonably be
expected to materially adversely affect the business, operations, capital or condition (financial or
otherwise) of Forent or it properties or assets;

the authorized capital of Forént is an unlimited number of Forent Shares of which 14,932,641
Forent Shares are presently validly issued and outstanding as fully paid and non-assessable shares
in the capital of Forent;

except for the Forent Stock Options, no person, firm or corporation has any agreement or option or
any tight or privilege (whether by law, pre-emptive or contractual) capable of becoming an
agreement or option, including convertible securities, warrants or convertible obligations of any
nature, for the purchase of any unissued shares in the securities of Forent;

of the total number of Forent Stock Options (being 1,344,916 as of the date of this Agreement), no
Forent Stock Options have an exercise price of less than $0.40 per share;

the books and records of Forent fairly and correctly set out and disclose in all material Tespects,
the financial position of Forent as at the dates thereof and all material financial transactions of
Forent relating to Forent's Business have been accurately recorded in such books and records;

Forent's Financial Statements fairly present the financial position of Forent as at the date thereof

and fairly present the results of operations for the periods ended on such dates,, all in accordance

with IFRS consistently applied throughout the period covered thereby, save and except as stated

* therein. Forent's books of account reflect items of income and expense and all assets and liabilities

and accruals required to be reflected therein;

as of the date hereof] the board of directors of .Eorent, after considering this Agreement and the

transactions contemplated herein, has determined unanimously that this Agreement and the

transactions contemplated herein are fair to Forent security holders and are in the best interests of*
‘Forent;

Perisson has been provided on the date hereof with a list of all agreements, contracts, indenturés
and other documentation material to the business, affairs or operations of Forent and any swap
contracts to which Forent is a party; ,

save and except for matters which are disclosed in Forent's Financial Statements or otherwise
expressly set out in this Agreement, since September 30, 2015, Forent has not (nor has it agreed
to):

@ incurred any debts, obligations or Habilities (absolute, accrued, contingent or otherwise

and whether due or to become due); except debts, obligations and liabilities incurred in
the ordinary course of business;
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except as expressly referred to in Forent's Financial Statements or the Information Circular,

@ Forent does not have any outstanding bonds, debentures, mortgages, notes or other
similar indebtedness or liabilities whatsoever and Forent is not bound under any
agreement to create, issue or incur-any bonds, debentures, mortgages, notes or other
similar indebtedness or liabilities whatsoever; and

(ii)- Forent is not a party to or bound by any agreement of guaramtee, indemmification,
assumption or endorsement or any other like commitment of the obligations, liabilities
(contingent or otherwise) or indebtedness of any other person.

since incorporation, no payments have been made or authorized by Forent to its officers, directors,
employees, shareholders or former directors, officers, employees or shareholdets or to any person
not dealing at Arm's Length with any of the foregoing, except those expressly disclosed herein,

reflected in Forent's Financial Statements or the Information Circular or made in the ordinary -

course of business and at the regular rates payable to them of salary, pension, bonuses or other
remurneration of any nature;

Forent has filed all tax returns required to be filed by it prior to the date hereof in all applicable
jurisdictions and has paid, collected and remitted all taxes, customs duties, tax instalments, levies,
assessments, reassessments, penalties, interest and fines due and payable, collectible or remittable
by it at present. All such tax returns properly reflect, and do not in any respect understate the
income, taxable income or the liability for taxes of Forent in the relevant period and the liability of
Forent for the collection, payment and remittance of tax under applicable Tax Laws;

all filings by Forent pursuant to which Forent has received, or is entitled to receive, government
incentives have been made in accordance with all applicable legislation and other requirements
relating thereto and contained no misrepresentations of material fact or omitted to state a material
fact which could cause any amount previously paid to Forent or previously accrued on the
accounts thereof to be recovered or disallowed;

adequate provision has been made in Forent's Financial Statements for all taxes, governmental
charges and assessments, including interest and peénalties thereon, payable by Forent for ail
periods up to the date of the balance sheets comprising part of Forent’s Financial Statements;

. Forent has withheld and remitted all amounts required to be withheld and remitted by it in respect -

of any taxes, governmenta) charges or assessments in respect of any taxablé year or portion thereof
up to and including the date hereof;

there are no actions, suits or other proceedings, investigations or claims in progress or, to the best
of Forent's belief and knowledge, pending and there are no actions, suits or other proceedings or
investigations or claims threatened, against Forent in respect of any taxes, governmental charges
or assessments. No waivers have been filed by Forent with any taxing authority; -

other than the filing of articles of amalgamation and any required regulatory approvals, no
consent, licence, approval, order or authorization of, or registration, filing or declaration with any
govemmental authority that has not been obtained or made by Forent and no consent of any Third
Party is required to be obtained by Forent in connection with the execution, delivery and
performance by Forent of this Agreement or the consummation of the transactions conternplated
hereby;

Forent is conducting and has always conducted Forent's Business in substantial comphance w1th
all apphcable laws, rules and regulations of each jurisdiction in which Forent's Business is carried
on, is not currently in breach of any such laws, rules or regulations and is duly licensed, registered
or qualified, in each jurisdiction in which Forent owns or leases property or carries on Forent's

Business, to enable Forent's Business to be carried on as now conducted and its property and
assets to be owned, leased.and operated, and all such licences, registrations and qualifications are

~ valid and subsisting and in good standing and none of the same contains any burdensome term,

provision, condition or limitation which has or may have an adverse effect on the operation of
Forent's Business; - )
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Forent does not own any assets in any jurisdidtions other than the Provinces of Alberta and
Saskatchewan;

no employee has made any claim or, to the best of Forent's knowledge, has any basis for any
action or proceedma against Forent, arising out of any statute, ordinance or regulation relating to

discrimination in employment or employment practlces harassment, occupational health and

safety standards or worker's compensat1on

Forent has not made any agreements with any labour union or employee | assomahon nor made any
commitments to or conducted any negotiations thh any labour union or employee association
with respect to any future agreements;

no trade union, council of trade unions, employee bargammg agency or affiliated bargaining agent
holds bargaining rights with respect to any of the employees of Forent by way of certification,’

interim certification, voluntary recognition, designation or successor rights;

there is no action, lawsuit, claun, proceeding, or investigation pending or, to the best knowledae of
Forent, threatehed agamst relating to or affecting Forent before any court, government agency, or
any arbitrator of any kind. Forent is not aware of any existing ground on which any such
proceeding might be commenced with any reasonable likelihood of success and there is not
presently outstanding against Forent any judgment, decree, injunction, rule or order of any court,
governmental agency, or arbitrator relating to or affecting Forent, Forent's Assets or Forent’s
Business;

except as expressly set out in this Agreement, there is not now outstanding any arrangement
(contractual or otherwise) between Forent and any Person which shall or may be, terminated or, to
the best knowledge of Forent, prejudicially affected as a result of the Amalgamation contemplated
herein;

Forent is a reporting issuer in the provinces of British Columbia and Alberta and, to the
knowledge of Forent, is not in material default of any requirement of the securities legislation of
such provinces or the requirements of the TSXV. The issued and outstanding Forent Shares are
currently listed and posted for trading on the TSXV; -

no cease frade order has been issued against Forent or the Forent Shares in any jurisdiction, and, to
the knowledge of Forent, no cease trade order is pending or threatened;

since the date Forent became a reporting issuer, Forent has been in material compliance with the
filing of all required forms, reports and documents (collectively, the "Forent Public Disclosure™)
with the applicable regulatory authorities having jurisdiction. None of the Forent Public
Disclosure filed by Forent with the applicable securities regulatory authorities having jurisdiction,
at the time filed or as subsequently amended, contained any misrepresentation or any untrue
statement of a Material Fact or omitted to state a Material Fact required to be stated therein or
necessary in order to make the statements made therein, in light of the circumstances under which
there were made, not misleading;

Forent has not incurred any. obligation or liability, contingent or otherwise, for broker's fees,
commissions or finder's fees or other similar fees in respect of- the fransactions. contemplated
herein;

except as previously disclosed in writing to Perisson, there are no outstanding written or oral
employment contracts, sales, services, management or consulting agreements, employee benefit or
profit-sharing plans, or any bonus arrangements with any employee of Forent, nor are there any
outstandlng oral contracts of employment which are not terminable on the giving of reasonable
notice in accordance with applicable law. There are no pension or retirement plans established by
or for Forent for the employees of Forent's Business;

Forent shall incur a maximum of $1,000,000 in severance and termination payments for its
employees, directors, officers, consultants and any other applicable Persons in cormection with the
transactions contemplated herein;
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Forent's net debt, including off balance sheet items including working capital, shall not be more
than $7,000,000 at Closing;

as at September 30, 2015, Forent's aggregate tax pools were not less than $18,000,000 (the "Tax
Pools"), and such net tax pool balances shall not be materially different at Closing;

Forenf maintains sufficient property, genéral liability an& third party insurance and all of such
insurance policies are in good standing and in the opinion of management of Forent are sufficient,
in all material respects, to protect Forent against potential liabilities of Forent's Business;

any and all operations of Forent, and, to the best of Forent's knowledge, any and all operations by

_ third parties, on or in respect of the assets and properties of Forent, have been conducted in

accordance with good oilfield practice;

in respect of the assets and properties of Forent that are operated by it, Forent holds all valid
licenses, permits and similar rights and privileges that are material and required and necessary
under applicable law to operate the assets and properties of Forent as presently operated or as
proposed to be operated except where the failure to so hold such licenses-and permits would not
have a material adverse effect on Forent; '

although it does not warrant title, Forent does not have reason to believe that it does not have good
and marketable title to or the irrevocable right to produce and sell its petroleum, natural gas and
related hydrocarbons (for the .purposes of this clause, the foregoing are referred to as the
“Interests") and does represent and warrant that the Interests are free and clear of all liens,
charges, encumbrances, restrictions or adverse claims created by, through or under Forent, other
than any liens or encumbrances that may be outstanding pursuant to credit agreements with
Forent's bank, and those arising in the ordinary course of business, which are not material in the
aggregate, and to the knowledge of Forent after-due-inquiry, Forent holds its Interests under valid
and subsisting leases, licenses, permits, concessions, concession agreements, contracts, subleases,
reservations or other agreements;

Forent has made available to McDaniel Engineering Consultants Inc. ("McDaniel"), prior to the
issuance of its independent reserve report prepared effective as of December 31, 2014 and dated
February 18, 2015 (the "McDanijel Report") for the purposes of preparing such report, all

~ information requested by McDaniel which - information did not contain any material

misrepresentation at the time such informatjon was so provided. There are no changes in any
reserves information provided to McDaniel since the date that such information was so provided
which would result in any material adverse change to the quantity or pre-tax present worth value
of estimated future net revenue values of Forent as set out in the McDaniel Report. Forent
believes that the McDaniel Report reasonably presents the quantity and pre-tax present worth
value of estimated future net revenue values of oil and natural gas reserves of Forent as at the
effective date thereof in respect of reserves information therein based upon information available
in respect of such reserves at the time such report was prepared and the price assumptions
contained therein; )

to the best of Forent's knowledge, there are no pending or threatened actions, suits, proceedings or
inquiries which, in aggregate, could have an material adverse effect on: (i) the quantity and pre-tax
present value of estimated future net revenue values of oil and natural gas reserves of Forent as
shown in the McDaniel Report; (i) the current or future production of Forent; or (iif) the current
or future cash flow of Forent; :

to the best of Forent's knowledge, there are no defects, failures or impairments in the title of
Forent to its oil and natural gas properties, whether or not an action, suit, proceeding or inquiry is
pending or threatened or whether or not discovered by any third party which, in aggregate, could
have a material adverse effect on: (i) the quantity and pre-tax present value of estimated future net
revenue values of oil and natural gas reserves of Forent as shown in the McDaniel Report, (ii) the
current or future production of Forent, or (iii) the current or future cash flow of Forent;

any and all operations of Forent and to the best of Forent's knowledge, any and all operations by
third parties, on or in respect of the assets and properties of Forent, have been conducted in

;
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Perisson shall not directly or indirectly do or permit to occur any of the following: (i) amend its
constating documents; (ii) declare, set aside or pay any dividend or other distribution or payment
(whether in cash, shares or property) in respect of its outstanding shares; (iii) redeem, purchase or
otherwise acquire any of its outstanding shares or other securities; (iv) split, combine or reclassify
any of its securities; (v) adopt a plan of liquidation or resolutions providing for the liquidation,
dissolution or reorganization of Perisson; (vi) reduce the stated capital of Perisson or any of its
outstanding shares; (vii) take any action, refrain from taking any action, permit any action to be
taken or not taken, inconsistent with this Agreement, which might directly or indirectly interfere
or affect the consummation of the Amalgamation; or (viii) enter into or modify any contract,
agreement, commitment or arrangement with respect to any of the foregoing;

Perisson shall use its reasonable commercial efforts to cause its current insurance (or reinsurance)
policies not to be cancelled or terminated or any of the coverage thereunder to lapse, unless
simultaneously with such termination, cancellation or lapse, replacement policies underwritten by
insurance or re-insurance companies of nationally recognized standing providing coverage equal
to or greater than the coverage under the cancelled, terminated or lapsed policies for substantially
similar premiums are in full force and effect and shall pay all premiums in respect of such
msurance policies that become due prior to the Effective Date;

give its consent (and provide such other reasonable assurances as may be required) and use its best
efforts to obtain (including the provision of such reasonable assurances as may be required),
consents of all other Persons to the transactions contemplated by this Agreement, as may be
required pursuant to any statute, law or ordinance or by any governmental or other regulatory
authority having jurisdiction;

Perisson shall not take any action that would render, or may reasonably be expected to render, any
representation or warranty made by it in this Agreement untrue in any material respect at any time
prior to completion of the Amalgamation or termination of this Agreement, whichever first occurs,
other than as consented to in writing by Forent, such consent not to be unreasonably withheld;

subject to approval of the Perisson Amalgamation Resolution, accept the resignations from Brad
Nichol, David Foo, Jinbao Liu and Victor Hsu as directors of Perisson, as applicable;

upon Perisson receiving notification or other information from any regulatory authority or body
concerning the transactions contemplated hereunder, such information shall be promptly disclosed
in writing to the solicitors for Forent;

in consultation with Forent and its counsel, forthwith use its best efforts to obtain all necessary
regulatory approvals and assist in making all submissions, preparing all press releases and
circulars and making all notifications required with respect to this transaction and the issuance of
shares as contemplated hereunder;

use its best efforts to maintain its status as a reporting issuer in Alberta, Ontario, Quebec and
British Columbia;.

take all steps necessary to make proper disclosure within such time as required by any regulatory
aunthority and any other applicable statutes and laws concerning this Agreement and the
transactions contemplated herein;

use all reasonable commercial efforts to satisfy (or cause the satisfaction of) the conditions
precedent to its obligations hereunder set forth in Article VI to the extent the same is within its
control and take, or cause to be taken, all other action and to do, or cause to be done, all other
things ‘necessary, proper or advisable under all applicable laws to complete the Amalgamation,
including using its reasonable commercial efforts to:

)] obtain all necessary waivers, consents and approvals required to be obtained by it from
other parties to loan agreements, leases and other contracts;

(i1) obtain all necessary consents, approvals and authorizations as are required to be obtained
by it under any applicable laws;
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(iii) effect all necessary registrations and filings and submissions of information requested by
governmental entities required to be effected by it in connection with the Amalgamation
and participate and appear in any proceedings of either party before governmental entities
in connection with the Amalgamatioi;

@iv) oppose, lift or rescind any injunction or restraining order or other order or action seeking
to stop or otherwise adversely affect the ability of the parties to consummate the
transactions contemplated hereby;

W) fulfill all conditions and satisfy all provisions of this Agreement;

(vi) cooperate with Forent in connection with the performance by Pensson of its obligations
hereunder; and :

(vii} - not take any action, refrain from taking any action or permit any action to be taken or not
taken that is inconsistent with this- Agreement or that would reasonably be expected to

significantly impede the consummation of the Amalgamation;
not incur any material liabilities of any kind whatsoever, whether or not accrued and whether or

.not determined or determinable, in respect of which Perisson may become liable on or after the

Closing Date, except as set out in Perisson's Financial Statements and except for those costs in the

- ordinary course of business and transactional costs incurred prior to Closing;

to file, duly and timely, all tax returns required to be filed by it and to pay promptly all taxes,
assessments and governmental charges which are claimed by any governmental authority to be
due and owing and not to enter into any agreement, waiver or other arrangement providing for an
extension of time with respect to the filing of any tax return or the payment or assessment of any
tax, governmental charge or deficiency;

Perisson shall indemnify and save harmless Forent and the directors, officers and agents of Forent
from and against any and all liabilities, claims, demands, losses, costs, damages and expenses
(excluding any loss of profits or consequential damages) to which Forent, or any director, officer
or agent thereof may be subject or which Forent, or any director, officer or agent thereof may
suffer, whether under the provisions of any statute or otherwise, in any way caused by, or arising,
directly or indirectly, from or in consequence of: .

@) any misrepresentation or dlleged misrepresentation in the Information Circular relating to
Perisson and Perisson's Business;

(i1) any order made or any inquiry, investigation or proceeding by any securities commission
or other competent authority based upon any untrue statement- or omission or alleged
untrue statement or omission of a material fact or any misrepresentation or any alleged
misrepresentation the Information Circular relating to Perisson and Perisson's Business;
or

(iii)  Perisson not complying with any requirement of applicable laws in connection with the
transactions contemplated in this Agreement;

Perisson shall restrict capital expenditures to $50,000 or less until Closing, unless otherwise
consented to in writing by Forent; -

not issue amy press releases or other statements regarding this Agreement without prior
consultation and concurrence from Forent;

neither declare nor pay any dividends or other distributions or returns of capital on Pensson Shares
from the date of this AcTeement until the Closing Date; and

subject to the Closing, cause Amalco to validly issue the Amalco Shares in accordance with
Article III as fully paid and non-assessable common shares in the capital of Amalco, free and clear
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of all mortgages, liens, charges, security deposits, adverse claims, pledges, encumbrances, options,
warrants, rights, privileges and demands whatsoever.

5.2 General Covenants of Forent.. Forent covenants and agrees that, until Closing or the date on which this

@

(b)

- ©
(@

©

®

(@

()

@ .

®

_ Agreement is terminated, and unless otherwise contemplated herein, it shall:

ensure that Forent's business shall be conducted only in the usual and ofdinary course of business
consistent with past practice; S i

take all requisite action to:

[€)] approve this Agfeement; and

(iD) approve such actions as Perisson may determine to be necessary or desirable for the
. purposes hereof;, .

convene the Forent Meeting for the purpose of approving the Amalgamation and to solicit proxies
to be voted at the Forent Meeting in favour of the approval of all of such matters;

include in the Information Circular the recommendation of the board of directors of Forent that the
Forent Shareholders vote in favour of the Amalgamation;

in consultation with Perisson and its counsel, in a timely and expeditious manner, prepare the
Information Circular, and assist with the preparation of any pro forma financial information , as
applicable, required to be included in the Information Circular and obtaining the necessary
consents from the auditors of Forent, all in accordance with applicable laws;

file and distribute to the Forent Shareholders in a timely and expeditious manner, the Information
Circular, and any amendments or supplements to the Information Circular, all as required by
applicable law, in all jurisdictions where the same is required complying in all material respects
with all applicable legal requirements on the date of issue thereof; ’

use its reasonable commercial efforts to preserve intact as a going concern its business

organization and goodwill, to keep available the services of its officers and employees as a group

and to maintain its business relationships;

Forent shall not adopt or amend or make any contribution to any bonus, employee benefit plan;
profit sharing, deferred compensation, insurance, incentive compensation, other compensation or
other similar plan, agreement, stock purchase plan, fund or arrangement for the benefit of
employees, except as is necessary to comply with the law or with respect to existing provisions of
any such plans, programs, arrangements or agreements; '

* Forent shall not (i) grant any officer, director or.employee an increase in compensation in any

form; (ii) grant any general salary increase; (iif) take any action with respect to the amendment of
any severance or termination pay policies or arrangements for any directors, officers or
employees, except as contemplated herein; (iv) adopt or amend (other than to permit accelerated
vesting of currently outstanding rights) any stock option plan or the terms of any outstanding
rights thereunder; nor (v) advance any loan to any officer, director or any other party not at Arm's
Length; ' ’

Forent shall promptly notify Perisson in writing of any material change (actual, anticipated,
contemplated or, to the knowledge of Forent threatened, financial or otherwise) in its business,

" operations, affairs, assets, capitalization, financial condition, licenses, permits, rights, privileges or

liabilities, whether contractual or otherwise, or of any change in any representation or warranty
provided by Forent in this Agreement which change is 6r may be of such a nature to render any
representation or warrauty misleading or untrue in any material respect and Forent shall in good
faith discuss with Perisson any change in circumstances (actual, anticipated, contemplated, or to

the knowledge of Forent threatened) which is of such a nature that there may be a reasonable.

question as to whether notice need to be given to Perisson pursuant to this provision;
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Forent shall not directly or indirectly do or permit to occur any of the following: (i) amend its
constating documents; (ii) declare, set aside or pay any dividend or other distribution or payment
(whether in cash, shares or property) in respect of its outstanding shares; (iii) redeem, purchase or
otherwise acquire any of its outstanding shares or other securities; (iv) split, combine or reclassify
any of ifs securities; (v) adopt a plan of liquidation or resolutions providing for the liquidation,
dissolution or reorganization of Forent; (vi) reduce the stated capital of Forent or any of its
outstanding shares; (vii) take amy action, refrain from taking any action, permit any action to be
taken or not taken, inconsistent with this Agreement, which might directly or indirectly interfere
or affect the consummation of the Amalgamation; or (viii) enter into or modify any contract,
agreement, commitment or arrangement with respect to any of the foregoing;

Forent shall use its reasonable commercial efforts to cause its current insurance (or reinsurance)
policies not to be cancelled or terminated or any of the coverage thereunder to lapse, unless
simultaneously with such termination, cancellation or lapse, replacement policies underwritten by
insurance or re-insurance companies of nationally recognized standing providing coverage equal
to or greater than the coverage under the cancelled, terminated or lapsed policies for substantially
similar premiums are in full force and effect and shall pay all premjums in respect of such
insurance policies that become due prier to the Effective Date;

give its consent (and provide such other reasonable assurances as may be required) and use its best
efforts to obtain (including the provision of such reasonable assurances as may be required),
consents of all other Persons to the transactions contemplated by this Agreement, as may be
required pursuant to any statute, law or ordinance or by any governmental or other regulatory
authority having jurisdiction;

Forent shall not take any action that would render, or may reasonably be expected to render, any
representation or warranty made by it in this Agreement untrue in any material respect at any time
prior to completion of the Amalgamation or termination of this Agreement, whichever first occurs,
other than as consented to in writing by Perisson, such consent not to be unreasonably withheld;

subject to approval of the Forent Amalgamation Resolution, accept the resignations from W, Brent
Wilson, John Forgeron, Marty Hislop, Curtis Hartzler and Bill Walker as officers and/or directors
of Forent, as applicable;

upon Forent receiving notification or other information from any regulatory authority or body
concemning the transactions contemplated hereunder, such information shall be promptly disclosed
in writing to the solicitors for Perisson;

in consultation with Perisson and its counsel, forthwith use its best efforts to obtain all necessary
regulatory approvals ‘and " assist in making all submissions, preparing all press releases and
circulars and making all notifications required with respect to this transaction and the issuance of
shares as contemplated hereunder;

use its best efforts to maintain its status as a reporting issuer in Alberta and British Columbia;

take all steps necessary to make proper disclosure within such time as required by any regulatory
authority and any other -applicable statutes and laws concerning this Agreement and the
transactions contemplated herein;

use all reasonable commercial efforts to satisfy (or cause the satisfaction of) the conditions
precedent to its obligations hereunder set forth in Article VI to the extent the same is within its
confrol and take, or cause to be taker, all other action and to do, or cause to be done, all other
things necessary, proper or advisable under all applicable laws to complete the Amalgamation,
including using its reasonable commercial efforts to:

@ obtain all necessary waivers, consents and approvals required to be obtained by it from
other parties to loan agreements, leases and other contracts;

(i) obtain all necessary consents, approvals and authorizations as are required to be obtained

by it under any applicable laws;
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(iii) | effect all necessary registrations and filings and submissions of information requested by
governmental entities required to be effected by it in connection with the Amalgamation
and participate and appear in any proceedings of either party before governmental entities
in connectjon with the Amalgaination; : :

(i\") oppose, lift or rescind any injunction or restraining order or other order or action seeking
to stop or otherwise adversely affect the ability of the parties to consummate the _
transactions contemplated hereby; : :

) fulfill all conditions and satisfy all provisions of this Agreement;

(vi) cooperate with Perisson in connection with the performance by Forent of its obligations .
hereunder; and : '

(vii) not take any action, refrain from taking any action or permit any action to be taken or not
taken that is inconsistent with this Agreement or that would reasonably be expected to
significantly impede the consummation of the Amalgamation;

‘ .

not incur any material liabilities of any kind whatsoever, whether or not accrued and whether or
not determined or determinable, in respect of which Forent may become liable on or after the
Closing Date, except as set out in Forent's Financial Statements and except for those costs in the
ordinary course of business and transactional costs incurred prior to Closing;

to file, duly and timely, all tax returns required to be filed by it and to pay promptly all taxes,-
assessments and governmental charges which are claimed by any governmental authority to be
due and owing and not to enter into any agreement, waiver or other arrangement providing for an
extension of time with respect to the filing of any tax return or the payment or assessment of any
tax, governmental charge or deficiency;

Forent shall indemnify and save harmless Perisson and the directors, officers and agents of
Perisson from and against any and all liabilities, claims, demands, losses, costs, damages and
expenses (excluding any loss of profits or consequential damages) to which Perisson, or any
director, officer or agent thereof may be subject or which Perisson, or any director, officer or agent
thereof may suffer, whether under the provisions of any statute or otherwise, in any way caused
by, or arising, directly or indirectly, from or in consequence of: '

@ any misrepresentation or alleged misrepresentation in the Information Circular relating to
Forent and Forent's Business;

(ii) any order made or any inquiry, investigation or proceeding by any securities commission

“or other competent authority based upon any untrue statement or omission or alleged

untrue statement or omission of a material fact or any misrepresentation or any alleged
misrépresentation the Information Circular relating to Forent and Forent's Business; or |

(iil)  Forent not complying with any requirement of applicable laws in connection with the
transactions contemplated in this Agreement; :

Forent shall restrict capital expenditures to $50,000 or less until Closing, unless otherwise
- consented to in writing by Perisson;

not issue any press releases or othér statements regarding this Agreement without prior

- consultation and concurrence from Perisson; and

neither declare nor pay any dividends or other distributions or returns of capital on Forent Shares

from the date of this Agreement until the Closing Date. .

Forent's Covenant Regarding Non-Solicitation. Forent shall not, directly or indirectly, through any
officer, director, employee, representative or agent, solicit, initiate, invite or knowingly encourage (including by way
of furnishing confidential information or entering into any form of agreement, arrangement or understanding) the
initiation of or participate in, any inquiries or proposals regarding a Merger Proposal, provided that nothing
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contained in this Section 5.3 or other provisions of this Agreement shall prevent the board of directors of Forent
from considering, negotiating, approving or recommending to its shareholders an agreement in respect of an
unsolicited bona fide written Merger Proposal (i) in respect of which the board of directors of Forent determines
(having consulted outside counsel) that in the exercise of its fiduciary duty it would be necessary for such board of -
directors to take such action in order to avoid breaching its fiduciary duties, and (ii) in respect of which the board of
directors of Forent determines in good faith, after consultation with financial advisors, if consumrhated in
accordance with its terms, would result in a transaction more favourable to its shareholders than the transaction
contemplated hereby (any such Merger Proposal that satisfies clauses (i)-and (if) above being referred to herein as a
“Superior Merger Proposal”). : :

Forent shall continue to refrain from participating in any discussions or negotiations with any parties (other than
Perisson) with respect to any potential Merger Proposal.

Forent shall immediately notify Perisson (both orally and in writing) of any future Merger Proposal of which
Forent's directors or senior officers become aware of or any amendments to the foregoing or any request for non-
public information relating to' Forent in corinection with a Merger Proposal or for access to the properties, books or
records or for a list of the shareholders by any person or entity that informs Forent that it is considering making a
Merger Proposal. Such notice shall include a copy of all written communications and a description of the material
terms and conditions of any proposal and provide such details of the proposal, inquiry or contact as Perisson may -
reasonably request, including without limitation, the identity of the person and controlling persén, if any, making
such proposal, inquiry or contact. -

Forent shall not accept, approve, or recommend or enter into any agreement in respect of a Merger Proposal on the
basis that it constitutes a Superior Merger Proposal unless (i) it has provided Perisson with a copy of the Merger
Proposal document which has been determined to be a Superior Merger Proposal, with such deletions as are
necessary to protect confidential portions of such Merger Proposal document, provided that the material terms,
conditions and the identity. of the person and controlling person, if any, making the Merger Proposal may not be
deleted, and (ii) five (5) business days (the "Notice Period") shall have elapsed from the later of the date Perisson
received notice of the determination to accept, approve or recommend an agreement in respect of such Merger
Proposal and the date Perisson received a copy of the Merger Proposal document. During the Notice Period, Forent
shall provide a reasonable opportunity to Perisson to consider, discuss and offer such adjustments to the terms and
" conditions of this Agreement as would enable.the party receiving the Superior Merger Proposal to proceed with its
recommendation to security holders with respect to the Merger Proposal; provided, however, that any such
adjustment shall be at the discretion of the parties. The board of directors of Forent shall review in good faith any
offer made by Perisson to amend the terms of this Agreement in order to determine, in the board's discretion, as part
of exercising its fiduciary duties, whether the proposed amendments would, upon acceptance, result in such Superior
Merger Proposal ceasing to be a Superior Merger Proposal. If the board of directors of Forent determines that the
Superior Merger Proposal would cease to be a Superior Merger Proposal, it shall so advise Perisson and shall accept
the offer by Perisson to amend the terms of this Agreement and the parties agree to take such actions and execute
such documents as are necessary to give effect to the foregoing. Each successive material modification of any
Merger Proposal or a Superior Merger Proposal shall constitute a new Merger Proposal for the purposes of this
Section 5.3 and shall require a five (5) business day Notice Period from the date such amendment is communicated
to the other party hereto, other than an amendment to improve upon a Superior Merger Proposal in respect of which
the other party has been provided with an opportunity to amend the terms of this Agreement and such Superior
Merger Proposal has not ceased to be a Superior Merger Proposal prior to the proposed amendment.

ARTICLE V1 .
CONDITIONS TO CLOSING

6.1 Mutual Conditions Precedent. The respective obligations of the parties to complete the transactions
contemplated hereunder are subject to the satisfaction, on or before the Closing Date, of the following conditions
any of which may only be waived by the mutual consent of such parties without prejudice to their rights to rely on

any other conditions contained herein: ’

(a) the parties shall have received all necessary regulatory, cowrt and third party consenfs, orders,
approvals, waivers and authorizations as may be required in respect of the Continuance apd the
Amalgamation including, without limitation, all applicable approvals of the CSE and’the £SXV
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(as applicable) and relevant securities commissions, with all such consents and approvals to be on
terms and conditions acceptable to both Forent and Perisson, each acting reasonably;

there being no material actions, suits or proceedings outstanding, pending or threatened against
Forent or Perisson at law or in equity before any federal, provincial, municipal court or other
governmental department, commission, bureau, agency or instrumentality;" -

each of Forent and Perisson shall be satisfied that, from the date of this Agreement to the Effective
Date, there has been no material change or change in a material fact or a new material fact or an
undisclosed material fact or material change in respect of the other party which might reasonably
be expected to have a material adverse effect on the condition (financial or otherwise), capital,

property,.assets, operations, business affairs, profitability or prospetts of the other party, and both -
- Forent and Perisson shall be satisfied that the other party shall not have taken any act, entered into

or become a party to or subject to any agreement or transaction or incurred or become Hable for
any obligation except in the ordinary course of business;

the Amalgamation and this Agreemént shall have been approved by the directors of Perisson and
Forent; !

upon Closing, all regulatory requirements shall have been or are capable of being satisfied,
including any requirements of the TSXYV and, if applicable, the CSE;

Perisson Shares shall be listed and posted for trading on the TSXV;
Perisson shall have closed the Perisson Financing;

the Amalgamation and this Agreement shall have been approved by the required majority of the
votes of the Forent Shareholders and Perisson Shareholders who, being entitled to do so, vote in
person or by proxy at the Forent Meeting or, in the case of Perisson, by written resolution, as
applicable, in accordance with applicable laws and both the Forent Meeting and the Perisson
Meeting shall have been held, either (i) sixty (60) days after the date of this Agreement or (ii) by
May 31, 2016, whichever date is later, or such later date agreed to by the parties hereto;

not more than 5% of the issued and outstanding Forent Shares shall have exercised rights of
dissent in relation to the Amalgamation and not withdrawn such exercise prior to Closing;

not more than 5% of the issued and outstanding Perisson Shares shall have exercised rights of
dissent in relation to the Amalgamation and not withdrawn such exercise prior to Closing;

there shall not be in force any order or decree restrainiﬁg or enjoining the consummation of the
transactions contemplated by this Agreement, including, without limitation, the Amalgamation;

the TSXV and the CSE, as applicable, shall have granted conditional approval in respect of the
Amalgamation and related transactions; and

all other consents, orders and approvals, including, without limitation, regulatory approvals,
required or desirable for the completion of the transactions contemplated herein shall have been
obtained or received from the Persons, authorities or bodies having jurisdiction in the
circumstances, all on terms satisfactory to each of the parties hereto, acting reasonably.

6.2 Conditions Precedent to Obligations of Forent. The obligations of Forent to complete the transactions
contemplated hereunder shall be subject to the satisfaction of, or compliance with, at or before the Closing Date,
each of the following conditions precedent (each of which is hereby acknowledged to be for the exclusive benefit of
Forent and may be waived by Forent in whole or in part on or before the Closing Date, except as otherwise set forth

herein):

(®)

all of the representations and warranties of Perisson made in or pursuant to this Agreement shall
be true and correct in all material respects as at the Closing Date and with the same effect as if
made at and as of the Closing Date (except as such representations and warranties may be affected
by the occurrence of events or transactions expressly contemplated and permitted hereby that are
not materially adverse and arise in the ordinary course of business) and Forent sha ¢ received
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certificates dated as at the Closing Date in form satisfactory to Forent and its solicitors, acting
reasonably, signed by a senior ofﬁcer or director of Perisson on behalf of Perisson, certifying the
truth and correctness in all material respects of the representations and warranties of Perisson set
out in this Agreement;

Forent shall have obtained a "fairness opinion" in form and substance satlsfactory to Foreént, acting
reasonably;

the Information Circular shall reflect the execution and delivery of Support Agreements in a form
satisfactory to Forent, acting reasonably, and that all the directors, officers and certain
shareholders of Perisson: executing such agreements have covenanted to vote in favour of the
Perisson Amalgamation Resolution at the Perisson Meeting;

Support Agreements shall have been provided by all the directors, officers and certain
shareholders of Perisson including, but not limited to, Gary Chen and Red Mountain Energy
Investment Fund LP;

| .
Perisson shall have firmished Forent with certified copies of (i) the resolutions duly passed by the
boards of directors of Perisson approving this Agreement and the consummation of the

transactions contemplated by this Agreement; and (ii) the resolutions duly passed by the Perisson

Shareholders approving the Continuance and the Perisson Amalgamation Resolution;

Perisson shall have performed and complied with all terms, covenants and conditions required by
this Agreement to be performed or complied with by it on or before the Closing Date;

at the Closing Date, there shall have been no material adverse change or change in a Material Fact
or a new Material Fact or an undisclosed Material Fact which might reasonably be expected to
have a material adverse effect in the condition (financial or otherwise), capital, properties, assets,
liabilities, earnings, profitability, prospects or business operations or prospects of Perisson from
the date of the LOI; :

if requested by Forent, Perisson shall deliver to Forent at Closing a favourable opinion of their
Solicitors (it being understood that such counsel may rely, to the extent appropriate in the
circumstances, on local counsel opinions in jurisdictions other than Alberta, and as to matters of
fact on a certificate(s) of a senior officer of Perisson) in form satisfactory to the solicitors for
Forent acting reasonably;

all consents, approvals, orders and authorizations of any Persons or governmental authorities in
Canada or elsewhere (or registrations, declarations, filings or records with any such authorities),
including, without limitation, all such registrations, recordings and filings with such securities
regulatory and other public authorities as may be required to be obtained by Perisson in
connection with the execution of this Agreement, the Closing or the performance of any of the
terms and conditions hereof, shall have been obtained on or before the Closing Date;

10 act action, suit, proceeding, objection or opposition shall have been taken against or affecting

Perisson before or by any domestic or foreign court, tribunal or govermmental agency or other -

regulatory or administrative agency or commission by any elected or appointed public official or
private person in Canada or elsewhere, whether or not having the force of law and no law,

regulation, policy, judgment, decision, order, ruling or directive (whether or not having the force
of law) shall have been enacted, promulgated, amended or applied, which in the sole judgment of
Forent, acting reasonably, in either case has had or, if the Amalgamation was consummated,

~would result in a material adverse change respecting Perisson or would materially impede the

ability of the parties to complete the Amalgamation,

Perisson shall deliver, or cause to be delivered to Forent on or before the Closing Date such other
certificates, agreements or other documents as may reasonably be required by Forent or their
solicitors, acting reasonably, to give full effect to this Agreement; and

Forent shall have provided releases in favour of the directors and officers of Forent, in a form
acceptable to Forent.
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6.3 Conditions Precedent to Obligations of Perisson. The obligation of Perisson to complete the -
transactions contemplated hereunder shall be subject to the satisfaction of or compliance with, at or before the
Closing Date, each of the following conditions precedent (each of which is hereby acknowledged to be for the
exclusive benefit of Perisson and may be waived by Perisson in writing, in whole or in part, on or before the Closing
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_Date, except as otherwise set forth herein):

the representatlons warranties and covenants of Forent made in or pursuant to this Agreement
shall be true and correct in all material respects as at the Closing Date and with the same effect as
- if made at and as of the Closing Date (except as such representations and warranties may be
affected by the occurrence of events or transactions expressly contemplated and permitted hereby
that are not materially adverse and arise in the ordinary course of business) and Perisson shall have

received certificates of Forent dated as at the Closing Date in form satisfactory to Perisson and its

solicitors, acting reasonably, signed by a senior officer or director of Forent on behalf of Forent,
certifying the fruth and correctness in all material respects of the representations, warranties and
covenants of Forent set out in this Agreement; -

the Information Circular shall reﬂeqt the execution and delivery of Support Agreements in a form
satisfactory to Perisson, acting reasonably, and that all the directors, officers and certain
shareholders of Forent executing such agreements have covenanted to vote in favour of the Forent
Amalgamation Resolution at the Forent Meeting;

Support Agreements shall have been provided by all the directors, officers and certain

shareholders of Forent including, but not limited to Robyn Lore, Curtis Hartzler and W. Brett

Wilson and Kerry Forgeron;

Forent shall have furnished Perisson with certified copies of (i) the resolutions duly passed by the
boards of directors of Forent approving this Agreement and the consummation of the transactions
contemplated by this Agreement and (ii) the resolutions duly passed by the Forent Shareholders
approving the Forent Amalgamation Resolution;

Forent shall have performed and complied with all terms, covenants and conditions required by
this Agreement to be performed or complied with by it on or before the Closing Date;

at the Closing Date, there shall have been no material adverse change or change in a Material Fact
or a new Material Fact or an undisclosed Material Fact which might reasonably be expected to
have a material adverse effect in the condition (financial or otherwise), capital, properties, assets,
liabilities, earnings, profitability, prospects or business operatlons or prospects of Forent from the
date of the LOI;

if requested by Perisson, Forent shall deliver to Perisson at Closing a favourable opinion of its
solicitors (it being understood that such counsel may rely, to the extent appropriate in the

" circumstances, as to matters of fact on a certificate(s) of a senior officer of Forent and on a

certificate(s) of Computershare Trust Company, the registrar and transfer agent of Forent) in form
satisfactory to the solicitors for Perisson acting reasonably;

all consents, approvals, orders and authorizations of any Persons or governmental authorities in
Canada or elsewhere (or registrations, declarations, filings or records with any such authorities),

including, without limitation, all such registrations, recordings and filings-with such securities -

regulatory and other public authorities as may be required to be obtained by Forent in connection
with the execution of this Agreement, the Closing or the performance of any of the terms and
conditions hereof, shall have been obtained on or before the Closing Date;

no act, action, suit, proceeding, objection or opposition shall have been taken against or affecting

Forent before or by any domestic or foreign court, tribunal or governmental agency or other
regulatory or administrative agency or commission by any elected or appointed public official or

“private person in Canada or elsewhere, whether or not having the force of law and no law,

regulation, policy, judgment, decision, order, ruling or directive (whether or not having the force
of law) shall have been enacted, promulgated, amended or applied, which in the sole judgment of
Perisson, acting reasonably, in either case has had or, if the Amalgamation was ummated,
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would result in a materjal adverse change respecting Forent or would materially impede the ability
of the parties to complete the Amalgamation;

all of the directors, officers, employees and consultants of Forent shall have resigned or been
terminated on or before the Closing Date and no more than $200,000 (which amount shall include
any insurance payments to be paid) shall have been paid to such directors, officers, employees and

~ consultants of Forent who are resigning or being terminated in connection with the Amalgamation;

the Tax Pool balances of Forent shall not be materially different at Closing from that represented:
hereunder;

the net debt of Forent, includﬁg off balance sheet items (which include, but are not limited - to,
abandonment costs, tax amounts, change of control payments and deal fees) including working
capital, shall not be more than $7,000,000 at Closing;

Forent shall not have declared nor paid any dividends or other distributions or returns of capital on
Forent Shares from the date of this Agreement until the Closing Date;

Forent is a reporting issuer not in material default of any of the requirements of the securities
legislation of the provinces of British Columbia and Alberta as at the Closing Date; and

Forent shall deliver, or cause to be delivered to Perisson on or before the Closing Date such other
certificates, agreements or other documents as may reasonably be required by Perisson or its
solicitors, acting reasonably, to give full effect to this Agreement.

Notice and Effect of Failure to Comply with Conditions.

(@

(b)

Each of Perisson and Forent shall give prompt notice to the other of the occurrence, or failure to
occur, at any time from the date hereof to the Effective Date of any event or state of facts which
occurrence or failure would, or would be likely to, (i) cause any of the representations or
warranties of such party contained herein to be untrue or inaccurate in any material respect, or (if)
result in the failure to comply with or satisfy any covenant, condition or agreement to be complied
with or satisfied by any party hereunder; provided, however, that no such notification shall affect
the representations or warranties of the parties or the conditions to the obligations of the part1es
hereunder.

If any of the conditions precedents set forth in Sections 6.1, 6.2 or 6.3 shall not be complied with
or waived by the party or parties for whose benefit such conditions are provided on or before the
date required for the performance thereof, then a party for whose benefit the condition precedent is
provided may, in addition to any other remedies they may have at law or equity, rescind and
terminate this Agreement as provided for in Section 7.1 hereof provided that prior to the filing of
the Articles of Amalgamation, the party intending to rely thereon has delivered a written notice to
the other party, specifying in reasonable detail all breaches of covenants, representations and
warranties or other matters which the Party delivering such notice is asserting as the basis for the
non-fulfillment of the applicable conditions precedent and shall provide in such notice that the
other party shall be entitled to cure any breach of a covenant or representation and warranty or
other matters within five (5) Business Days after receipt of such notice (except that no cure period
shall be provided for a breach which by its nature cannot be cured and, in no event, shall any cure i
period extend beyond June 30, 2016. More than one such notice maybe delivered by a party.

ARTICLE VII
TERMINATION OF AGREEMENT

Rights of Termination. If any of the conditions contained in Axticle 6 shall ﬁot be fulfilled 6r performed

-by either (i) May 31, 2016; or (ii) sixty (60) days after the date of this Agreement, whichever date is later, or such

} later date agreed to by the parties hereto (the "Termination Date") and such condition is contained in:

@

Section 6.1, either of the parties may terminate this Agreement by written notice to the other party;
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(b) Section 6.2, Forent may terminate this Agreement by written notice to Perisson; and
(¢) © Section 6.3, Perisson may terminate this Agreement by written notice to Forent.

If Forent receives a Superior Merger Proposal, it may terminate this Agreement by written notice to Perisson.

If this Agreement is terminated as aforesaid, the party terminating this Agreement shall be released from all
obligations under this Agreement, all rights of specific performance against such party shall terminate and, unless
such party can show that the condition or conditions the non-performance of which has caused such party to
terminate this Agreement were reasonably capable of being performed by the other party, then the other party shall
also be released from all obligations hereunder; and further provided that any such conditions may be waived in fult
or in part by either of the parties without prejudice to its nghts of termination in the event of the non-fulfillment or
non-performance of any other condmon

72 Break Fee.

(a) - Forent agrees to pay Perisson (in cash upon the occurrence of such event) the amount of $500,000
if prior to Closing, Forent completes a Merger Proposal or if, after the conditions in Section 6.1
and 6.2 have been met, Forent fails to complete the Amalgamation in accordance with the terms
hereof.

(b) Perisson agrees to pay Forent (in cash upon the occurrence of such event) the amount of $500,000
if after the conditions in Section 6.1 and 6.3 have been met, Perisson fails to complete the
Amalgamation in accordance with the terms hereof,

7.3 Notice of Unfulfilled Condition. - If either of Forent or Perisson shall determine at any time prior to the
Effective Date that it intends to refuse to consummate the Amalgamation or any of the other transactions
contemplated hereby because of any unfulfilled or unperformed condition contained in this Agreement on the part of
the other of them to be fulfilled or performed, Forent or Perisson, as the case may be, shall so notify the other of
them forthwith upon making such determination in order that such other of them shall have the right and opportunity
to take such steps, at its own expense, as may be necessary for the purpose of fulfilling or performing such condmon
within a reasonable period of time, but in no event later than the Termination Date.

7.4 Mutual Termination. This Agreement may, at any time before or after the holding of the Forent Meeting,
but no later than the last Business Day immediately preceding the Effective Date, be terminated by mutual
agreement of the directers of Forent and Perisson without further action on the part of the Forent Shareholders or the
Perisson Sharsholders, and, if the Amalgamation does not become effective on or before the Termination Date,
either Forent or Perisson may unilaterally terminate this Agreement, which termination shall be effective upon a
resolution to that effect being passed by its directors and notice thereof being given to the other of them.

ARTICLE VI
AMENDMENT

8.1 Amendment. This Agreement may, at any time and from time to time before or after the passing of the
Forent Amalgamation Resolution or the Perisson Amalgamation Resolution, be amended by written agreement of
the parties without, subject to applicable laws, further notice to or authorization on the part of the Forent
Shareholders and Perisson Shareholders and any such amendment may, without limitation:

@ change the time for performance of any of the obligations or acts of the parties;

) waive any inaccuracies or modify any representatlon or warranty contained herein or in any
document delivered pursuant hereto;

(© waive compliance with or modify any of the covenants herein contained and waive or modify
) performance of any of the obligations of the parties; or
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(d) waive compliance with or modify any other conditions precedent contained hérein;

provided that no such ameﬁdment reduces or materially adversely affects the consideration to be received by a
Forent Shareholder or a Perisson Shareholder without approval by the Forent Shareholders or the Perisson
Shareholders, as applicable, given in the same manner as required for the approval of the Amalgamation.

ARTICLE IX
. GENERAL

9.1 Confidentiality & Public Notices. Except where compliance with this Section 9.1 would result in a breach
of applicable law, notices, releases, statements and communications to Third Parties, including employees of the
parties and the press, relating to transactions contemplated by this Agreement, shall be made only in such manner as
shall be authorized and approved by the parties. Périsson and Forent shall maintain the confidentiality of any
information received from each other in connection with the transactions contemplated by this Agreement. In the
event that the issuance of the Amalco Shares provided for in this Agreement is not consummated, each party shall
return any confidential schedules, documents or other written information to the party who provided same in
comnection with this Agreement. Forent agrees that it shall not, directly or indirectly, make reciprocal use for its own
purposes of any information or confidential data relating to Perisson or Perisson's Business discovered or acquired
by it, its representatives or accountants as a result of Perisson making available to it, its representatives and
accountants, any information, books, accounts, records or other data and information relating to Perisson or
Perisson's Business and Forent agrees that it shall not disclose, divulge or commumicate orally, in-writing or
otherwise (directly or indirectly), any such information or confidential data so discovered or acquired by any other
Person, except as otherwise set forth in the LOI Perisson agrees that it shall not, directly or indirectly, make
reciprocal use for its own purposes of any information or confidential data relating to Forent discovered or acquired.
by it, its representatives or accountants as a result of Forent making available to it, its representatives and
accountants, any information, books, accounts, records or other data and information relating to Forent or Forent's
Business and Perisson agrees that it shall not disclose, divulge or communicate orally, in writing or otherwise
(directly or indirectly), any such information or confidential data so discovered or acquired to any other Person,
except as otherwise set forth in the LOL

9.2 Notices. All notices or other communications required to be given in connection with this Agreement shall
be given in writing and shall be given by personal delivery, by registered mail or by transmittal by facsimile or other
form of recorded communication addressed to the recipient as follows:

To Perisson:
1400, 717 — 7™ Avenue SW
Calgary, AB T2R 1L9

Attention: Wayne Rousch
Facsimile No.: (403) 767-9007
Email: wrousch@perisson.com

- with a copy to:

TingleMerrett LLP
1250, 639 5% Avenue S.W.
Calgary, Alberta T2P 0M9

Attention: Scott Reeves

Facsimile No.: (403) 571-8008
Email: sreeves@tinglemerrett.com
To Forent:

- " 400,333 - 11™ Avenue SW
~ Calgary, AB T2R 119
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Attention: Robyn Lore
Facsimile No.: (403) 262-4351
‘Email: rlore@forentenergy.com

with a copy to: -

McLeod Law LLP
2110, 250 — 5% Street S.W.
. Calgary, Alberta T2P OR4

Attention: Bill Walker
. Facsimile No.: (403) 271-1769
Email: wmwalker@mcleod-law.com

or to such other address, facsimile number or individual as may be designated by notice given by either party to the
other. Any such communication given by personal delivery shall be concluswely deemed to have been given on the
day of actual delivery thereof and, if given by registered mail, on the fifth (5™) Business Day following the deposit
thereof in the mail and, if given by facsimile or other form of recorded or electronic communication, shall be
deemed given and received on the date of such transmission if received during the normal business hours of the
recipient and on the next Business Day if it is received after the end of such normal business hours on the date of its
transmission. If the party giving any such communication knows or ought reasonably to know of any difficulties

. with the postal system which might affect the delivery of mail, any such commun1cat10n shall not be mailed but

shall be glven by personal delivery or by facsimile or electronic transmittal.

93 Expenses. Except as otherwise provided herein, all costs and expenses (including, without limitation, the

fees and disbursements of legal counsel) incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid by the party incurring such expenses.

9.4 Time of the Essence. Time shall be of the essence hereof,

9.5 Further Assurances. The parties hereto shall with reasonable diligence do all such things and provide all
such reasonable assurances as may be required to consummate the transactions contemplated hereby, and each party
shall execute and deliver such farther documents, instruments, papers and information as may be reasonably
requested by another party hereto in order to carry out the purpose and intent of this Agreement.

9.6 Law and Jurisdiction. 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. The parties hereby attorn to the non-exclusive
jurisdiction of the Courts of Alberta in any dispute that may arise hereunder.

9.7 Counterparts. For the convenience of the parties, this Agresment may be executed in several counterparts,

~each of which when so executed shall be, and be deemed to be, an original instrument and such counterparts

together shall constitute one and the same instrument (and notwithstanding their date of execution shall be deemed
to bear date as of the date of this Agreement). A signed facsimile or electronically transmitted copy of this
Agreement shall be effective and valid proof of execution and delivery.

9.8 Entire -Agreement. This Agreement, including the Schedules attached hereto, together with the
agreements and other documents to be delivered pursuant hereto, constitute the entire agreement between the parties
pertaining to the subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the parties (including, but not limited to, the LOI) and there are no
warranties, representations or other agreements between the parties in connéction with the subject matter hereof
except as specifically set forth herein and therein. This Agreement may not be amended or modified i in any respect -
except by written instrument signed by all parties.

9.9 Severablhty. The invalidity or unenforceability of any provision of this Agreement or.a'ny covenant herein
contained shall not affect the validity or enforceability of any other provision or covenant hereof erej
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contained, and this Agreement shall be construed as if such invalid or unenforceable provision or covenant were
omitted. .

9.10  Enurement. This Agreement shall be binding upon and shall inure to the benefit of and be enforceable by
the successors and permitted assigns of the parties hereto. .

9.11 Waivers. The parties hereto may, by written agreement:
(a)  extend the time for the performance of any of the obligations or other acts of the parties hereto;

(b)  .waive any inaccuracies in the warranties, representations, covenauts or other undertakings contained
in this Agreement or in any document or certificate delivered pursuant to this Agreement: or

() waive compliance with or modify any of the warranties, representations, covenants or ‘other:
undertakings or obligations contained in this Agreement and waive or modify performance by any
of the parties thereto.

9.12 Form of Documents. All documents to be executed and delivered by Perisson to Forent on the Closing
Date shall be in form and substance satisfactory to Forent, acting reasonably. All documents to be executed and
delivered by Forent to Perisson on the Closing Date shall be in a form and substance satlsfactory to Perisson, acting
reasonably

9.13 Construction Clause. This Agreement has been negotiated and approved by counsel on behalf of all
parties hereto and, notwithstanding any rule or maxim of construction to the contrary, any ambxgulty or uncertainty
shall not be construed against any party hereto by reason of the authorship of any of the provisions hereof.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first written above.

PERISSON PETROLEUM CORPORATION
&’\7‘@3‘\&

Name: Wc\ we K.a\J\.%O\A
Title: 'p(e/g\.(}\%\

FORENT, 'TD.

N~ N o —
// byw H. Lope
ves + CEO

(WDOCS/6885.003/08/00445455 DOCX /}



|

SCHEDULE "A"
RIGHTS, PRIVILEGES AND RESTRICTIONS OF AMALCO SHARE CAPITAL

SHARE STRUCTU'RE SCHEDULE
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. : agreement, arrangement, understanding or restriction of any kind to which the
’ undersigned is a party or by which the undersigned is bound.

3. The undersigned covenants and agrees with Perisson that, until the date (the "Relevant Date™)
which is the earlier of: (i) the effective date of the Amalgamation; (ii) the termination of the -
Amalgamation Agreement in accordance with its terms; or (iif) the later of (A) May 31, 2016 or
(B) 60 days after the execution of the Amalgamatlon the undersigned shall:

) (a) (i) . vote all of the Undersigned's Shares in favour of all matters contemplated in the
Amalgamation Agreement and any resolutions or matters relating thereto at any

, ) meeting of the security holders of Forent called to consider same in accordance

’ 4 with the terms of the Amalgamation Agreement; and

! .

(i) execute any resolutions in writing to” approve the matters contemplated in the
( : ' Amalgamation Agreement in accordance with the terms of the Amalgamation
t Agreement;
) not exercise any statutory rights of dissent or appraisal in respect of any matters
i : contemplated in the Amalgamation Agreement or in connection therewith, or any aspect
thereof, and not exercise any other shareholder rights or remedies -available at common
law or pursuant to the Business Corporations Act (Alberta) in connection with the
‘ approval of the matters contemplated in the Amalgamation Agreement, or otherwise
| , delay, hinder, upset or challenge the matters contemplated in the Amalgamation
‘ Agreement; ) ‘

(¢)  not, without the prior written consent of Perisson, sell, assign, transfer or otherwise
convey or dispose of any of the Undersigned's Shares (except to an affiliate or associate
of the undersigned provided that such affiliate or associate agrees to be bound by the

’ terms of this Agreement and provided that the undersigned remains liable for the .

i performance by such affiliate or associate of all terms and obligations of the undersigned-

hereunder), provided that the foregoing shall not constitute a restriction on the ability of
the undersigned to pledge any shares of Forent as security for a bona fide debt or a
f restriction on a bona fide realization by the lender on such pledge;

) A (d) so long as the undersigned is required to vote the Undersigned's Shares in favour of the
, matters contemplated in the Amalgamation Agreement hereunder, the undersigned shall
not, and shall use its reasonable best efforts to cause its representatives and advisors not
to, directly or indirectly take any action that might reasonably be expected to reduce the
likelihood of success of the matters contemplated in the Amalgamation Agreement; and

(e) not, and shall use its reasonable endeavours to cause Forent not to (without prior consent
, of Perisson), solicit, initiate, invite or knowingly encourage (including by way of
1 furnishing confidential information or entering into any form of agreement, arrangement
‘ or understanding) the initiation of or participate in, any inquiries or proposals regarding a

Merger Proposal (as such term is defined in the Amalgamation Agreement), provided that
! ' nothing contained herein shall prevent the board of directors of Forent from considering,
f negotiating, approving or recommending to its shareholders an agreement in respect of an

unsolicited bona fide written Merger Proposal (i) in respect of which the board of

directors of Forent determines (having consulted outside counsel) that in the exercise of
( : » its fiduciary duty it would be necessary for such board of directors to take such action in
‘ ‘ order to avoid breaching its fiduciary duties, and (ii) in respect of which the board of
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directors of Forent determines in good faith, after consultation with financial advisors, if
consummated in accordance with its terms, would result in a transaction more favourable
to its shareholders than the transaction contemplated hereby.

The undersigned acknowledges receipt of a copy of the LOI and the Amalgamation Agreement.

This Agreement shall be governed in all respects, including validity, interpretation and effect, by
the laws of the Province of Alberta and the federal laws of Canada applicable therein, without
giving effect to the principles of conflicts of laws thereof and the undersigned hereby irrevocably
attorns to the Jurlsdlcuon of the Courts of the Province of Alberta in respect of any matter arising
hereunder or in connectlon herewith.

The undersigned agrees not to make any public dlscloSure or announcement of or pertammor to
this Agreement, the LOI or the Amalgarnat1on Agreement, nor to disclose that any discussions or
negotiations are taking place in connection therewith without the prior written consent of

. Perisson, except as required by law.

- 10.

1L

Time shall be of the essence of this Agreement.

This Agreement shall be binding upon, enure to the benefit of and be enforceable by the
undersigned, Perisson and their respective successors and permitted assigns.

All references to Undersigned's Shares herein shall include any shares into which the
Undersigned's Shares may be reclassified, subdivided, redivided, consolidated or convened by
amendment to the articles of Forent.

This Agreement may be executed in counterparts and the parties shall be entitled to rely on
delivery of a facsimile copy hereof which shall be legally effective to create a valid and binding
agreement of the parties in accordance with the terms hereof.

Yours very truly,

PERISSON PETROLEUM CORPORATION

Per:

In consideration of your entering into this Agreement and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Shareholder hereby irrevocably accepts
the foregoing as of ,2016.

Witness

Signature of Shareholder

Name of Shareholder - please print

Number of Forent Shares
beneficially held or controlled
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This is Exhibit "I" referred to in
the Affidavit of

Trina Holland

Sworn before me this 27th day of
April, 2017

Paul Anthony Grenon
Student-at-Law

A Commissioner for Qaths in and for Alberta
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TRUST AGREEMENT

This Agreement mﬁde as of April 27, 2016.

BETWEEN:
FORENT ENERGY LTD.
’ ("Forent")
and’ '
PERISSON PETROLEUM CORPORATION"
("quisson”)
WHEREAS:

Forent has executed a purchase and sale agreement (the “PSA”) to acquire certain Petroleum and
Natural Gas Rights, Miscellaneous Interests and Tangibles (“Assets”) from Alvarez & Marsal
Canada Inc. (*Vendor”), in its capacity as the court-appomted receiver and manager of Bumper
Development Corporation Ltd, (“Bumper’™);

The terms and conditions on which Fotent is to acquire the Assets from the Vendor are set forth
and contained in the said PSA and in the Schedules attached thereto;

The purchase price to be paid by Forent to the Vendor is $2,050,000.00 and includes the amount
of $500,000.00 which was paid by Forent to Bumper pursuant to a prior Purchase and Sale
Agreement between the said parties;

Pursuant to the PSA, Forent is tequired to pay the balance of the purchase price in the sum of
$1,570,500.00 to Forent’s solicitors within five (5) business days of the acceptance of the Offer to
be held by them in trust and released to the Vendor’s solicitors as payment of the purchase price
for the Assets on the closing of the PSA;

On March 7, 2016, Forent and Perisson entered into a definitive agreement pursvant to which
they agreed to amalgamate under the Business Corporations Act (Alberta);

Perisson has agreed to finance the acquisition of the Assets by Forent and, to obtain the funds
required to pay the purchase price under the PSA, Perisson will issue a series of debentures to be
secured by a first and fixed charge on the Assets;

Perisson will use a portion of the proceeds of the debenture financing to pay the balance of the
purchase price to the Vendor;

To facilitate the PSA financing Forent has agreed to hold the Assets to be acquired under the PSA.
in trust for Perisson;

Perisson and Forent have executed an amalgamatlon agreement dated March 7, 2016 with respect
to the proposed amalgamation of Perisson and Forent (the “Amalgamation”);

The Parties wish to acknowledge and reduce to writing the terms and conditions on which
Perisson will pay the balance of the purchase price to the Vendor, and, on which Forent will hold
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the Assets to be acquired under the PSA in trust for Perisson;

WITNESSETH THAT in consideration of the premises and mutual covenants coritained herein
and other good and valuable consideration, the Parties hereby agree as follows:

.

1.1

1.2

2.1

2.2

23

2.4

25

PAYMENT BY PERISSON

Forent shall advise Perisson of the date on which it is required by the PSA fo pay the
balance of the purchase price owing on the PSA (“Payment Date™).

Perisson shall, at least two (2) business days before the Payment Date, by an electronic
transfer of funds, pay the sum of $2,070,500.00 in full to Forent’s solicitors to be held by

them in trust and released by them on the following conditions:

(1) to pay the sum of $1,570,500.00 to the Vendor’s solicitors as payment of the
purchase price for the Assets on the closing of the PSA; and,

® to pay the sum of $500,000.00 to Forent forthwith on the closing of the said PSA.
TRUST BY FORENT

Forent hereby acknowledges and agrees that, upon the closing of the PSA, Forent shall
hold legal title to the Assets as a bare Trustee for Perisson until such time as the
amalgamation of Forent and Perisson is final, or, until such time as Forent exercises its
rights pursuant to Article 3 hereof.

Upon closing of the PSA, and until the completion of the Amalgamation, or, until such
time as Forent exercises its rights pursuant to Article 3 below, Forent shall hold legal title
to the Assets in trust for the sole use, enjoyment and benefit of Perisson and as bare legal
trustee for Perisson. Perisson shall be entitled to maintain the registration of an
instrument or caveat on title to the Assets or in respect of Crown Leases related thereto as-
evidence of its beneficial interest therein while this Agreement is in effect. Perisson shall
withdraw and discharge any such registration if the Assets are retained by Forent
pursuant to Clause 3.1 (b).

Perisson shall assume all benefits and burdens associated with the Assets. Forent shall,
on behalf of Perisson, make any necessary payments in respect of all costs associated
with the maintenance and repair of the Assets.  Forent shall be entitled to seek
contribution and indemnity from Perisson for all payments made from time to time in
respect thereof, ,

All profits, funds and advantages accruing to or arising directly or indirectly in respéct of

* Perisson’s interest in the Assets are and shall be held by Forent for the sole use,

enjoyment and benefit of Perisson and as a bare legal trustee for Perisson. Except to the
extent any funds are set off against costs and expenses paid by Forent on Perisson’s
behalf, Forent shall deliver all profits and funds it receives pertaining to Perisson’s
interest in the Assets to Perisson as soon as reasonably possible.

Forent shall promptly deliver to Perisson any and all notices and communications
received by Forent pertaining to the Assets.
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2.6

2.7

3.1

32

33

42

4.3

Forent shall not ass1gn, transfer, encumber, alienate or in any way dispose of Perisson’s
interest in the Assets unless authorized and directed in writing by Perisson.

Perisson shall indemnify Forent against all actions, suits, claims, costs and demands,
losses, damages and- expenses which may be brought against or suffered by Forent or
which Forent may sustain, pay or incur by reason of any matter or thing arising out of or
in any way attributable to Forent holding Perisson’s interest in the Assets as bare legal
trustee for Perisson.

FORENT OPTION .

If the Amalgamatlon has not been complet