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SUBORDINATED SECURED PROMISSORY NOTE

AMOUNT:    CDN. $20,000,000 Issued: July 2 , 2022 

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

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

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

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

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

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

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

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

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

(h) "Distribution" by a Person means:

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

(ii) any redemption, retraction, purchase, retirement or other acquisition, in whole or
in part, of any of the equity interests of such Person or any securities, instruments
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or contractual rights capable of being converted into, exchanged or exercised for 
equity interests of such Person, including options, warrants, conversion or 
exchange privileges and similar rights; or

(iii) the payment of any principal, interest, fees, redemption amounts or other 
amounts on or in respect of any loans, advances or other Indebtedness owing at 
any time by such Person to a holder of equity interests of such Person or any 
partner, director, officer or employee of such Person or such holder, or any other 
affiliate of such holder,

whether, in each case, made, paid or satisfied in or for cash, property or both; provided 
that, for certainty, any payment made by a Person to any Senior Secured Party, in its 
capacity as such, shall not be a Distribution;

(i) "Event of Default" means any of the events or circumstances specified in Section 9
hereof;

(j) "Excess Cash" means, without duplication, in respect of a financial quarter of the Debtor, 
the cash and cash equivalents received by the Debtor less the sum of all cash costs of the 
Debtor's business, including, but not limited to:

(i) any operating and transportation costs, taxes and royalties relating to the Debtor's 
operations;

(ii) budgeted capital expenditures of the Debtor, not to exceed Cdn. $ 17,500,000 in 
each twelve (12) month period;

(iii) costs required to respond to and mitigate or resolve an emergency;

(iv) interest payments on this Promissory Note; 

(v) payments relating to Hedging Obligations, including, without limitation, any 
termination payments paid by the Debtor pursuant to any Swap Agreement;

(vi) general and administrative costs and licence fees; and

(vii) a minimum cash balance of the Debtor of Cdn. $5,000,000 required to maintain 
safe and efficient operations;

(k) "Financial Quarter" means a period of three consecutive months in each Financial Year 
ending on March 31, June 30, September 30 and December 31 of such year;

(l) "Financial Year" means, in relation to the Debtor, its financial year commencing on
January 1 of each calendar year and ending on December 31 of the immediately 
following calendar year; 

(m) "GAAP" means at any time, accounting principles generally accepted in Canada as 
recommended in the CPA Canada Handbook - Accounting at the relevant time applied on 
a consistent basis;
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"Hedging Obligations" means Indebtedness of the Debtor to any Swap Lender under or
pursuant to a Swap Agreement;

"Indebtedness" means all present and future obligations and indebtedness of a Person,
whether direct or indirect, absolute or contingent, which constitute indebtedness for
borrowed money;

"Intercreditor Agreement" means the intercreditor agreement dated on or about the date
hereof, among the Debtor, the Lender and the Collateral Agent, for and on behalf of the
Senior Secured Parties;

"Lien" means any mortgage, charge, pledge, hypothecation, security interest, assignment,
encumbrance, lien (statutory or otherwise), conditional sale agreement, capital lease or
other title retention agreement or arrangement, defect of title, adverse claim, set off
arrangement (other than a set off arrangement arising in the ordinary course) or any other
arrangement or condition that in substance secures payment or performance of an
obligation;

"Maturity Date" means July 2 , 2025;

"Obligations" means, collectively:

all debts, liabilities and obligations, present or future, direct or indirect, absolute
or contingent, matured or unmatured, at any time or from time to time due or
accruing due and owing by or otherwise payable by the Debtor to the Lender in
any currency, under, in connection with or pursuant to this Promissory Note, and
whether incurred by the Debtor alone or jointly with another or others and
whether as principal, guarantor or surety and in whatever name or style; and

all reasonable expenses, costs and charges incurred by or on behalf of the Lender
in connection with this Promissory Note, the Charge or the Collateral, including
all legal fees, court costs, receiver’s or agent’s remuneration and other expenses
of taking possession of, repairing, protecting, insuring, preparing for disposition,
realizing, collecting, selling, transferring, delivering or obtaining payment for the
Collateral, and of taking, defending or participating in any action or proceeding
in connection with any of the foregoing matters or otherwise in connection with
the Lender’s interest in any Collateral, whether or not directly relating to the
enforcement of this Promissory Note;

"P&NG Rights" means all of the right, title, estate and interest, whether contingent or
absolute, legal or beneficial, present or future, vested or not, and whether or not an
"interest in land", of the Debtor at such time in and to any, or such as are stipulated, of
the following, by whatever name the same are known:

rights to explore for, drill for, produce, take, save or market Petroleum
Substances from or allocated to its lands or lands with which the same have been
pooled or unitized;

rights to a share of the production of Petroleum Substances from or allocated to
lands or lands with which the same have been pooled or unitized; 
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(iii) rights to a share of the proceeds of, or to receive payments calculated by 
reference to the quantity or value of, the production of Petroleum Substances 
from or allocated to lands or lands with which the same have been pooled or 
unitized;

(iv) rights in any of the lands described in paragraphs (i) through (iii) of this 
definition or documents of title related thereto, including leases, subleases, 
licenses, permits, reservations, rights and privileges; and

(v) rights to acquire any of the above rights described in paragraphs (i) through (iv)
of this definition,

and includes interests and rights known as working interests, royalty interests, overriding 
royalty interests, gross overriding interests, production payments, profits interests, net 
profits interests, revenue interests, net revenue interests and other economic interests.

(u) "Permitted Liens" means, in respect of the Debtor:

(i) Liens securing the Senior Obligations;

(ii) Liens in favour of the Lender;

(iii) undetermined or inchoate Liens arising in the ordinary course of and incidental to 
construction or current operations which have not been filed pursuant to 
Applicable Law against the Debtor or in respect of which no steps or proceedings 
to enforce such Lien have been initiated or which relate to obligations which are 
not due or delinquent or, if due or delinquent, any Lien which the Debtor is 
contesting at the time by a Permitted Contest (as defined in the Senior Loan 
Agreement);

(iv) Liens incurred or created in the ordinary course of business and in accordance 
with sound industry practice in respect of the joint operation of P&NG Rights or 
related production or processing facilities as security in favour of any other 
Person conducting the development or operation of the property to which such 
Liens relate, for the Debtor’s portion of the costs and expenses of such 
development or operation, provided such costs or expenses are not due or 
delinquent or if due or delinquent, any Lien which the Debtor is contesting at the 
time by a Permitted Contest (as defined in the Senior Loan Agreement);

(v) to the extent a Lien is created thereby, a sale or Disposition of P&NG Rights
resulting from any pooling or unitization agreement entered into in the ordinary 
course of business when, in the Debtor’s reasonable judgment, it is necessary to 
do so in order to facilitate the orderly exploration, development or operation of 
such properties, provided that, the Debtor’s resulting pooled or unitized interest 
is proportional (either on an acreage or reserve basis) to the interest contributed 
by it and is not materially less than the Debtor’s interest in such P&NG Rights 
prior to such pooling or unitization and its obligations in respect thereof are not 
greater than its proportional share based on the interest acquired by it and further 
provided that such pooling or unitization results from a Disposition permitted 
under this Promissory Note;
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(vi) to the extent a Lien is created thereby, farm-out interests or overriding royalty 
interests, net profit interests, reversionary interests and carried interests in respect 
of the Debtor's P&NG Rights that are or were entered into with or granted to 
arm’s length third parties in the ordinary course of business and in accordance 
with sound industry practice and provided that such Liens are subordinated to the 
Charge in accordance with the terms of a subordination agreement in form and 
substance satisfactory to the Lender;

(vii) easements, rights-of-way, servitudes, zoning or other similar rights or restrictions 
in respect of land held by the Debtor (including rights-of-way and servitudes for 
railways, sewers, drains, pipelines, gas and water mains, electric light and power 
and telephone or telegraph or cable television conduits, poles, wires and cables) 
which, either alone or in the aggregate, do not materially detract from the value 
of the property and assets concerned or the use of the affected property and assets 
or would not reasonably be expected to have a Material Adverse Effect (as 
defined in the Senior Loan Agreement);

(viii) any Lien or trust arising in connection with worker’s compensation, employment 
insurance, pension and employment Applicable Law;

(ix) the right reserved to or vested in any municipality or governmental or other 
public authority by the terms of any lease, license, franchise, grant or permit 
acquired by the Debtor or by any statutory provision to terminate any such lease, 
license, franchise, grant or permit or to require annual or other periodic payments 
as a condition of the continuance thereof;

(x) all reservations in the original grant from the Crown of any lands and premises or 
any interests therein and all statutory exceptions, qualifications and reservations 
in respect of title which, either alone or in the aggregate, do not materially detract 
from the value of the property and assets concerned or the use of the affected 
property and assets;

(xi) any right of first refusal in favour of any Person granted in the ordinary course of 
business with respect to all or any of the P&NG Rights or related facilities of the 
Debtor; provided that when exercised, such rights of first refusal would relate to 
assets, the Disposition of which would be permitted under this Promissory Note;

(xii) public and statutory Liens not yet due and similar Liens arising by operation of 
Applicable Law;

(xiii) bankers' liens, rights of set-off and other similar Liens existing solely with 
respect to cash on deposit in one or more accounts maintained by the Debtor
granted in the ordinary course of business in favour of a bank with which such 
accounts are maintained, securing amounts owing to such bank with respect to 
operating account arrangements;

(xiv) Liens on cash or securities pledged to secure performance of tenders, surety and 
appeal bonds, government contracts, performance and return of money bonds, 
bids, trade contracts, leases, statutory obligations, regulatory obligations and 
other obligations of a like nature incurred in the ordinary course of business;
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(xv) any other Liens (including Liens in respect of purchase money security interests 
and Capital Leases (which, for certainty, shall not include any operating leases 
entered into in connection with any sale-leaseback) which would have been 
operating leases under GAAP as in effect on December 31, 2018, regardless of 
whether such lease was entered into prior to or after December 31, 2018) which 
are not otherwise Permitted Liens; provided that the aggregate principal amount 
of debt or other obligations secured thereby does not exceed the amount of 
$5,000,000.00;

(xvi) any other Liens consented to in writing by the Lender; and

(xvii) any extension, renewal or replacement (or successive extensions, renewals or 
replacements), as a whole or in part, of any Lien referred to in the preceding 
paragraphs (i) through (xvi) inclusive of this definition, so long as any such 
extension, renewal or replacement of such Lien is limited to all or any part of the 
same property that secured the Lien extended, renewed or replaced (plus 
improvements on such property) and the debt, liability or obligation secured 
thereby is not increased.

(v) "Person" means a natural person, sole proprietorship, corporation, limited liability 
company, trust, joint venture, association, company, partnership, institution, public 
benefit corporation, investment or other fund, governmental authority or other entity;

(w) "Petroleum Substances" means crude oil, bitumen, synthetic crude oil, petroleum, gas, 
coal seam gas, casinghead gas, drip gasoline, natural gasoline, natural gas liquids, 
condensate, distillate, all other liquid and gaseous hydrocarbons and all products refined 
or separated therefrom or produced or to be produced in conjunction therewith from a 
well bore and all products, by-products, and other substances derived therefrom or the 
processing thereof, and all other minerals and substances produced in conjunction with 
such substances, liquid or gaseous, whether hydrocarbons or not, including, but not 
limited to, sulfur, hydrogen sulphide, geothermal steam, water, carbon dioxide, helium, 
and any and all minerals, ores, or substances of value and the products and proceeds 
therefrom.

(x) "Promissory Note" means this subordinated secured promissory note, as the same may 
be amended, amended and restated, supplemented or modified from time to time;

(y) "Senior Agents" has the meaning set forth in the definition of "Senior Loan Agreement", 
and includes any successor collateral agent or administrative agent thereto; 

(z) "Senior Lenders" has the meaning set forth in the definition of "Senior Loan 
Agreement" and includes any other Persons that may become lenders under the Senior 
Loan Agreement from time to time;

(aa) "Senior Loan Agreement" means the loan agreement dated as of the date hereof among 
the Debtor, as borrower, Trafigura Canada Limited, Signal Alpha C4 Limited and the 
other Persons that become lenders thereunder, as lenders (collectively, the "Senior 
Lenders") and GLAS Americas LLC, in its capacity as collateral agent (the "Collateral 
Agent") and GLAS USA LLC, in its capacity as administrative agent (the 
"Administrative Agent" and together with the Collateral Agent, the "Senior Agents"),
as the same may be amended, modified, extended, renewed, replaced, restated, 
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supplemented or refinanced from time to time, whether with the same or other lenders 
and agents;

(bb) "Senior Loan Parties" means the Debtor and any subsidiary of the Debtor who has 
provided a guarantee or security to the Senior Secured Parties in respect of the Senior 
Obligations;

(cc) "Senior Obligations" means , collectively:

(i) all debts, liabilities and obligations (including Hedging Obligations), present or 
future, direct or indirect, absolute or contingent, matured or unmatured, at any 
time or from time to time due or accruing due and owing by or otherwise payable 
by the Senior Loan Parties to the Senior Secured Parties, in any currency, under, 
in connection with or pursuant to the Senior Loan Agreement and the other 
documents relating thereto or entered into connection therewith (the "Senior 
Loan Documents") and any Swap Agreement, and whether incurred by the 
Senior Loan Parties alone or jointly with another or others and whether as 
principal, guarantor or surety and in whatever name or style; and

(ii) all reasonable expenses, costs and charges incurred by or on behalf of the Senior 
Secured Parties in connection with the Senior Loan Documents and any Swap 
Agreement, as applicable, including all legal fees, court costs, receiver’s or 
agent’s remuneration and other expenses of taking possession of, repairing, 
protecting, insuring, preparing for disposition, realizing, collecting, selling, 
transferring, delivering or obtaining payment for the assets of the Senior Loan 
Parties, and of taking, defending or participating in any action or proceeding in 
connection with any of the foregoing matters or otherwise in connection with the 
Senior Secured Parties' interest in any of the Senior Loan Parties' assets, whether 
or not directly relating to the enforcement of the Senior Loan Documents or any 
Swap Agreement;

(dd) "Senior Secured Parties" means, collectively, the Senior Lenders, the Senior Agents and 
the Swap Lender;

(ee) "Swap Agreement" means any agreement with respect to any swap, forward, put, 
deferred premium put, hedge, future or derivative transaction or option or similar 
agreement, whether exchange traded, "over-the-counter" or otherwise, involving, or 
settled by reference to, one or more interest rates, currencies, commodities, equity or debt 
instruments or securities, or economic, financial or pricing indices or measures of 
economic, financial or pricing risk or value or any similar transaction or any combination 
of these transactions;

(ff) "Swap Lender" means any Person that has entered into a Swap Agreement with the 
Debtor; and

(gg) "United States Dollars" and the symbol "USD$" each mean lawful money of the United 
States of America.

Capitalized terms which are not otherwise defined herein shall have the meanings assigned to 
them under the Share Purchase and Sale Agreement.
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3. Interest: 

(a) Interest hereunder shall accrue daily, commencing on and including the date hereof until 
the full repayment of the Principal Amount, and be payable semi-annually in arrears on 
June 30th and December 31st in each calendar year, commencing on December 31, 2022,
and on the Maturity Date (each, an "Interest Payment Date"). Any Interest payable 
hereunder that is not paid when due shall bear interest at the Interest Rate plus two 
percent (2%) per annum during the period in arrears and such interest shall be 
compounded semi-annually on each Interest Payment Date both before and after
maturity.

(b) No Interest or fee to be paid hereunder shall be paid at a rate exceeding the maximum 
rate permitted by Applicable Law. In the event any such Interest or fee exceeds such 
maximum rate, such interest or fee shall be reduced or refunded, as the case may be, so as
to be payable at the highest rate recoverable under Applicable Law.

(c) Interest in accordance with the foregoing provisions of this Section 3 shall be calculated 
on the basis of a calendar year of three hundred and sixty-five (365) days.  The theory of 
deemed reinvestment shall not apply to the calculation of Interest or payment of fees or 
other amounts hereunder, notwithstanding anything contained in this Promissory Note,
and all Interest and fees payable by the Debtor to the Lender, shall accrue from day to 
day and be calculated daily as described herein in accordance with the "nominal rate" 
method of interest calculation. The Debtor hereby waives, to the fullest extent it may do 
so under Applicable Law, any provisions of Applicable Law, including specifically the 
Interest Act (Canada) and the Judgment Interest Act (Alberta), which may be inconsistent 
with this Promissory Note.

(d) Notwithstanding the foregoing, if, on any Interest Payment Date, the Debtor has 
insufficient cash on hand to pay the Interest payable on such Interest Payment Date in 
accordance with Section 3(a) above, such Interest shall be paid in kind ("PIK Interest") 
on such Interest Payment Date, by capitalizing the entire amount of the PIK Interest 
payable on such Interest Payment Date to the Principal Amount, and the amount of such 
PIK Interest shall be deemed to be added to the Principal Amount hereunder.

4. Repayment: Subject to Section 11:

(a) the Principal Amount shall be due and payable in full on the Maturity Date; and

(b) provided that the Senior Obligations have been indefeasibly repaid in full, one hundred
(100%) percent of Excess Cash shall be paid by the Debtor to the Lender within sixty 
(60) days of the end of each Financial Quarter of the Debtor as a permanent reduction of 
the Principal Amount under this Promissory Note.

5. Prepayment: Subject to Section 11 and the Senior Loan Documents, the Debtor may prepay all 
or a portion of the Principal Amount, together with all accrued and unpaid Interest thereon, 
without penalty.

6. Security:

(a) To secure the payment performance by the Debtor of the Obligations, the Debtor hereby
assigns, transfers, pledges, mortgages and charges to and in favour of the Lender and 
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grants to and in favour of the Lender a continuing security interest (subject only to 
Permitted Liens) in, all of the property and undertaking of the Debtor now owned or 
hereafter acquired and all of the property and undertaking in which the Debtor now has or 
hereafter acquires any interest (collectively, the "Collateral") including:

(i) all of the Debtor’s present and after-acquired personal property;

(ii) all books, records, files, correspondence, invoices, documents, papers, 
agreements, computer programs, disks and other repositories of data recording or 
storage in any form or medium, evidencing or relating to the property described 
in this Section 6(a);

(iii) all substitutions and replacements of and increases, additions and, where 
applicable, accessions to the property described in Section 6(a)(i) through 
Section 6(a)(ii) inclusive; and

(iv) all proceeds derived directly or indirectly from any dealing with all or any part of 
the property described in Section 6(a)(i) through 6(a)(iii) inclusive, including the 
proceeds of such proceeds.

(b) The Debtor hereby assigns and grants a mortgage, pledge, charge and security interest in 
favour of the Lender, in all real and immovable property, both freehold and leasehold, 
and rights and interests in real property, wherever situate, now owned or hereafter 
acquired by the Debtor, as and by way of a floating charge.

(c) The Debtor acknowledges conclusively that (i) the Debtor and the Lender intend the 
security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Promissory Note (the "Charge") in the Collateral to attach immediately upon the 
execution of this Promissory Note, (ii) it has rights in the Collateral or power to transfer 
rights in the Collateral to the Lender (other than after-acquired Collateral), (iii) the 
Charge shall be effective and shall attach as of the date hereof whether the monies hereby 
secured or any part thereof shall become owing by the Debtor before or after or upon the 
date of execution of this Promissory Note, (iv) value has been given and (v) it has 
received a copy of this Promissory Note.

(d) The Debtor irrevocably waives, to the extent permitted by applicable law, any right to 
receive a copy of any financing statement or financing change statement (and any 
verification statement relating to the same) registered in respect of this Promissory Note 
granted to the Lender.

(e) The Charge shall not extend or apply to the last day of the term of any lease or sublease 
or any agreement for a lease or sublease now held or hereafter acquired by the Debtor in 
respect of real property, but the Debtor shall stand possessed of any such last day upon 
trust to assign and dispose of it to any Person acquiring such term in the course of the 
enforcement of the said Charge. 

(f) The Charge will be discharged upon, but only upon, (i) full and indefeasible payment and 
performance of the Obligations, and (ii) the Lender having no obligations under this 
Promissory Note.  Upon discharge of the Charge and at the request and expense of the 
Debtor, the Lender will execute and deliver to the Debtor such releases, discharges, 
financing statements and other documents or instruments as the Debtor may reasonably 
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require and the Lender will redeliver to the Debtor, or as the Debtor may otherwise direct 
the Lender, any Collateral in its possession.

(g) Schedule A sets out the Debtor's: (i) place of business or, if more than one, chief 
executive office; (ii) registered office and head office; (iii) jurisdiction of organization; 
(iv) the address at which the books and records of the Debtor are located; and (v) the 
address from which the invoices and accounts of the Debtor are issued.

7. Positive Covenants: While any Principal Amount remains unpaid hereunder, the Debtor 
covenants with the Lender that it shall:

(a) subject to the terms of the Senior Loan Agreement and the Intercreditor Agreement, duly 
and punctually pay or cause to be paid to the Lender the Principal Amount, Interest, fees 
and other amounts payable hereunder on the dates, at the places, and in the amounts and 
manner set forth herein;

(b) do or cause to be done all things necessary to preserve and keep in full force and effect its 
existence in good standing under the Applicable Laws of its jurisdiction of formation;

(c) as soon as practicable, and in any event within three days after the occurrence of any
Default or Event of Default, provide the Lender with prompt written notice of such
Default or Event of Default; 

(d) at least 15 days prior to any of the following changes becoming effective, notify the 
Lender in writing of (i) any proposed change in the jurisdiction of (A) any place of 
business of the Debtor, (B) the chief executive office, head office or registered office of 
the Debtor, (C) any place where tangible personal property (including books and 
records) of the Debtor is stored, or (D) incorporation and existence of the Debtor, and 
(ii) any proposed change in the name of the Debtor (including the adoption of any French 
form of name);

(e) deliver to the Lender:

(i) as soon as practicable and in any event within 120 days of each Financial Year 
end, audited annual consolidated financial statements of the Debtor; and

(ii) as soon as practicable and in any event within 90 days of each Financial Quarter 
end, unaudited quarterly consolidated financial statements of the Debtor (which 
shall include a balance sheet, income statement and statement of changes of 
financial position); and 

(f) do all such further acts and things and execute and deliver all such further documents as 
shall be reasonably required by the Lender in order to ensure the terms and provisions of 
this Promissory Note are fully performed and carried out.

8. Negative Covenants: While any Principal Amount remains unpaid hereunder, the Debtor
covenants with the Lender that it shall not, without the prior written consent of the Lender, which 
consent shall not be unreasonably withheld:

(a) create or permit to exist any Lien on any of its present or future assets, other than 
Permitted Liens;
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(b) create, incur, assume or allow to exist any Indebtedness, other than: (i) Indebtedness of 
the Debtor to the Lender under this Promissory Note; (ii) Senior Obligations, provided 
that the aggregate principal amount of the Indebtedness under the Senior Loan 
Agreement does not exceed USD$36,000,000; and (iii) Indebtedness under Capital 
Leases (including a sale-leaseback agreement) and under purchase money security 
interest financings permitted by paragraph (xv) of the definition of "Permitted Liens";

(c) sell, lease, transfer or otherwise Dispose of any assets except (i) the sale of Petroleum 
Substances in the ordinary course of business; (ii) property or assets (other than 
securities) which have no material economic value in the Business or business or are 
obsolete or worn out; and (iii) Dispositions of assets with an aggregate fair market value 
of less than $1,000,000.00 in each Financial Year; provided, however, that there is no 
Default or Event of Default then continuing and no Default or Event of Default could 
arise from such Disposition; and

(d) declare, make or pay any Distributions.

9. Events of Default: The occurrence of any one or more of the following events or circumstances 
constitutes an Event of Default under this Promissory Note:

(a) the failure of the Debtor to pay the Principal Amount (or any portion thereof) when due
and payable hereunder;

(b) the failure of the Debtor to pay any Interest (or any portion thereof) when due hereunder 
and such default shall remain unremedied for a period of three (3) Business Days after 
written notice from the Lender to the Debtor that such amount is overdue;

(c) except in respect of the matters dealt with elsewhere in this Section 9, the Debtor fails to 
perform, observe or comply with any other term, covenant or agreement contained in this 
Promissory Note, and such default continues for a period of forty-five (45) days after 
notice thereof is given to the Debtor by the Lender;

(d) if the Debtor ceases or threatens to cease to carry on business;

(e) a judgment, decree or order of a court of competent jurisdiction is entered against the 
Debtor: (i) adjudging the Debtor bankrupt or insolvent, or approving a petition seeking its 
reorganization or winding-up under the Bankruptcy and Insolvency Act (Canada), the 
Companies’ Creditors Arrangement Act (Canada) or any other bankruptcy, insolvency or 
analogous Applicable Law in any jurisdiction; or (ii) appointing a receiver, trustee, 
liquidator, or other Person with like powers, over all, or substantially all, of the property 
of the Debtor; or (iii) ordering the involuntary winding up or liquidation of the affairs of 
the Debtor; or (iv) appointing any receiver or other Person with like powers over all, or 
substantially all, of the assets of the Debtor, unless, in any such case, such judgment, 
petition, order or appointment is stayed and of no effect against the rights of the Lender 
within thirty (30) days of its entry; and

(f) (i) an order or a resolution is passed for the dissolution, winding-up, reorganization or 
liquidation of the Debtor, pursuant to Applicable Law, including the Business 
Corporations Act (Alberta) (except as may be permitted by the holder of Senior 
Obligations); or (ii) the Debtor institutes proceedings to be adjudicated bankrupt or 
insolvent, or consents to the institution of bankruptcy or insolvency proceedings against it 
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under the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors 
Arrangement Act (Canada) or any other bankruptcy, insolvency or analogous Applicable 
Law in any jurisdiction; or (iii) any of them consents to the filing of any petition under 
any such Applicable Law or to the appointment of a receiver, or other Person with like 
powers, over all, or substantially all, of any of their property; or (iv) the Debtor makes a 
general assignment for the benefit of creditors, or becomes unable to pay its debts 
generally as they become due; or (v) the Debtor takes or consents to any action in 
furtherance of any of the aforesaid purposes.

10. Acceleration and Remedies:

(a) Subject to Section 11, upon an Event of Default, the Lender may, in its absolute 
discretion:

(i) declare all amounts hereunder immediately due and payable whereupon the 
Principal Amount plus all accrued and unpaid Interest thereon shall become 
immediately due and payable with interest at the Interest Rate plus two percent 
(2%) thereafter and the Charge and all of the rights and remedies hereby 
conferred in respect of the Collateral shall become immediately enforceable; and

(ii) exercise such rights and remedies as are provided by the Personal Property 
Security Act (Alberta) with respect to the Collateral or any part thereof that 
constitutes personalty and all other rights and remedies recognized under 
Applicable Laws against the Debtor or in respect of the Collateral or any part 
thereof for the enforcement of full payment and performance of the Obligations.

(b) If there is any deficiency of payment in respect of the Obligations the Debtor shall be and 
at all times remain liable for the payment thereof to the Lender.

(c) To the extent not prohibited by any Applicable Law, the Debtor hereby waives its rights, 
if any, under all provisions of Applicable Law that would in any manner, limit, restrict or 
otherwise affect the Lender's rights and remedies hereunder or impose any additional 
obligations on the Lender.

11. Postponement and Subordination: Subject to the terms of the Intercreditor Agreement, so long 
as any Senior Obligations are outstanding and until the Senior Obligations shall have been 
indefeasibly repaid in full and satisfied or released and discharged:

(a) the payment of any Obligations are hereby postponed and subordinated in right of 
payment to the prior indefeasible payment in full and final satisfaction of all Senior 
Obligations and the Lender shall not accept any payment, repayment, prepayment or 
other satisfaction of or with respect to all or any portion of the Obligations (in each case, 
whether in cash, property or securities) prior to the payment in full of the Senior 
Obligations;

(b) the Senior Obligations and all Liens granted by the Senior Loan Parties to the Senior 
Secured Parties in respect thereof (the "Senior Security") shall have priority over the 
Obligations and the Liens granted by the Debtor to the Lender pursuant to this 
Promissory Note, and such Liens are hereby postponed and subordinated in all respects 
to the Senior Security; and
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(c) the Senior Secured Parties, in respect of the Senior Obligations, shall have first priority 
over the Obligations, and first priority over any claims of the Lender in respect of the 
Debtor and all of its property and assets of every nature and kind now existing or 
hereafter acquired by the Debtor, including without limitation, to discharge and satisfy 
the Senior Obligations, all in priority to any claim of the Lender under the Obligations.

Notwithstanding the foregoing provisions of this Section 11, the Lender will be entitled to 
receive, and the Debtor will be entitled to make cash payments of Interest on each Interest 
Payment Date in accordance with this Promissory Note, so long as no Default or Event of Default 
(as such terms are defined in the Senior Loan Agreement) has occurred and is continuing. The 
Debtor and the Lender each agree to execute and deliver all documents, agreements or 
instruments (including, without limitation, all subordination, intercreditor, priority or other 
agreements) and to do all such things as may be required, from time to time, to give effect to the 
foregoing.

12. Miscellaneous: 

(a) Payments of the Principal Amount, Interest, fees and all other amounts payable by the 
Debtor pursuant to this Promissory Note shall be paid in Canadian Dollars for value, at or 
before 4:00pm (Calgary time) on the day such payment is due at the offices of the Lender 
located at:

Tamarack Valley Energy Ltd.
3300, 308 – 4th Avenue SW
Calgary, Alberta T2P 0H7

Attention: Christine Ezinga
Vice President, Corporate Planning & Business Development
Fax: (403) 263-5551
Email: christine.ezinga @tamarackvalley.ca

or such other place as the Lender may direct the Debtor in writing.

If any such day is not a Business Day, such amount shall be deemed for all purposes of 
this Promissory Note to be due on the Business Day next following such day and any 
such extension of time shall be included in the computation of the payment of any 
Interest or fees payable under this Promissory Note.

(b) Any notice, direction or other communication to be given under this Promissory Note (in 
each case, a “Communication”) shall, except as otherwise permitted, be in writing and 
made or given by personal delivery, by courier, by email transmission, or sent by 
registered mail, charges prepaid, addressed to the respective parties as follows:

(i) to the Lender at:

Tamarack Valley Energy Ltd.
3300, 308 – 4th Avenue SW
Calgary, Alberta T2P 0H7

Attention: Christine Ezinga
Vice President, Corporate Planning & Business Development
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Email: christine.ezinga @tamarackvalley.ca

(ii) to the Debtor at:

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

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

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

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

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

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

(f) No provision of this Promissory Note may be amended verbally and any such amendment 
may only be made by way of an instrument in writing signed by the Debtor and the 
Lender.
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(g) Any provision of this Promissory Note which is or becomes prohibited or unenforceable 
in any jurisdiction does not invalidate, affect or impair the remaining provisions hereof in 
such jurisdiction and any such prohibition or unenforceability in any jurisdiction does not 
invalidate or render unenforceable such provision in any other jurisdiction.

(h) This Promissory Note may be executed in several counterparts and such counterparts 
together shall constitute one and the same instrument and shall be effective as of the date 
hereof.

[Remainder of page intentionally left blank]
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SCHEDULE A
LOCATIONS OF COLLATERAL

Chief Executive Office:

900, 140 Fourth Avenue SW 
Calgary, Alberta 
T2P 3N3

Registered Office:

2400, 525 – 8th
Avenue SW
Calgary, AB
T2P 1G1

Jurisdiction of Organization:

Alberta

Locations of Collateral:

Alberta and Saskatchewan

Locations of Books and Records:

900, 140 Fourth Avenue SW 
Calgary, Alberta 
T2P 3N3

Address from which Invoices and Accounts are sent:

900, 140 Fourth Avenue SW 
Calgary, Alberta 
T2P 3N3
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FIRST AMENDING AGREEMENT
(FIXED AND FLOATING CHARGE DEBENTURE)

The first amending agreement First Amending Agreement dated August 31, 2022 among Griffon 
Partners Capital Management Ltd., as Chargor (as defined below), and GLAS Americas LLC, as 
Collateral Agent (as defined below).

RECITALS:

(a) Griffon Partners Capital Management Ltd. Chargor GLAS Americas LLC, as
collateral agent for the benefit of the Secured Parties Collateral Agent , are parties
to a fixed and floating charge debenture dated July 21, 2022 Original Agreement

(b) The parties to the Loan Agreement have amended the Loan Agreement pursuant to a
first amending agreement among all of the parties to the Loan Agreement effective as of
the date hereof Loan Amendment in order to provide that the Original Agreement,
as amended hereby, shall constitute a Shared Security Document (as defined in the Loan
Agreement) and shall secure the Secured Obligations (as defined in the Loan
Agreement) under the Loan Agreement; and

(c) To give effect to the Original Agreement being a Shared Security Document, the Chargor
and the Collateral Agent have agreed to make the amendments set forth in this First
Amending Agreement.

In consideration of the foregoing and the mutual agreements contained herein (the receipt and adequacy 
of which are acknowledged), the parties agree as follows:

Section 1 Defined Terms

Capitalized terms used in this First Amending Agreement and not otherwise defined have the meanings 
specified in the Original Agreement.

Section 2 Headings

Section headings in this First Amending Agreement are included for convenience of reference only and 
shall not constitute a part of this First Amending Agreement for any other purpose.

Section 3 Amendments to the Original Agreement

Upon this First Amending Agreement becoming effective, the Original Agreement is hereby amended as 
follows:

(a) the definition of Chargor Obligations in Section 1.1 is hereby deleted and replaced with
the following:

Chargor Obligations n
Agreement) of the Chargor

(b) the definition of Secured Parties in Section 1.1 is hereby deleted and replaced with the
following:

Secured Parties .
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Section 4 Acknowledgement and Reference to and Effect on the Original Agreement

(1) All references to the Loan Agreement in the Original Agreement, as amended by this First
Amending Agreement, shall for certainty be to the Loan Agreement as amended by the Loan
Amendment.

(2) Upon this First Amending Agreement becoming effective, each reference in the Original
Original Agreement in the other Credit

Documents and any and all other agreements, documents and instruments delivered by any of
the Lenders, the Administrative Agent, the Collateral Agent, the Borrower and the other Credit
Parties or any other Person shall mean and be a reference to the Original Agreement as
amended by this First Amending Agreement.  Except as specifically amended by this First
Amending Agreement, the Original Agreement shall remain in full force and effect.

(3) Except to the extent expressly set forth herein, (a) the execution, delivery and effectiveness of
this First Amending Agreement and any consents and waivers set forth herein shall not directly or
indirectly (i) constitute a consent or waiver of any past, present or future violations of any
provisions of the Original Agreement or any other Credit Document; (ii) amend, modify or operate
as a waiver of any provision of the Original Agreement or any other Credit Document or any right,
power or remedy of the Administrative Agent, the Collateral Agent or any Lender thereunder; or
(iii) constitute a course of dealing or other basis for altering any obligations or any other contract
or instrument; and (b) the Secured Parties reserve all of their rights, powers and remedies under
the Original Agreement, the other Credit Documents and Applicable Law.

Section 5 Confirmation

The Chargor agrees with and confirms to the Collateral Agent and the Secured Parties that as of the date 
hereof, the Original Agreement is and shall remain in full force and effect in all respects and the Original 
Agreement as amended hereby shall continue to exist and apply to all of the Secured Obligations (as 
defined in the Original Agreement as amended hereby) and that the Original Agreement as amended 
hereby shall hereafter secure all of the Charged Property as security for the Secured Obligations (as 
defined in the Original Agreement as amended hereby); and for greater certainty, the Chargor hereby 
Charges all of the Charged Property as security for the Secured Obligations (as defined in the Original 
Agreement as amended hereby). This confirmation of guarantee and security is in addition to and shall 
not limit, derogate from or otherwise affect any provisions of the Original Agreement.

Section 6 Effectiveness

This First Amending Agreement shall become effective upon duly executed signature pages for this First
Amending Agreement signed by the Chargor shall have been delivered to the Collateral Agent, and the 
Collateral Agent shall have duly executed this First Amending Agreement.

Section 7 Governing Law

This First Amending Agreement shall be governed by and interpreted and enforced in accordance with 
the laws of the Province of Alberta and the federal laws of Canada applicable therein.

Section 8 Electronic Execution

This First Amending Agreement may be signed by way of associating or otherwise appending an 
electronic signature or other facsimile signature of the applicable signatory and the words "execution", 
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"signed", "signature", and words of like import in this First Amending Agreement shall be deemed to 
include electronic signatures or other facsimile signature, each of which shall be of the same legal effect, 
validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping 
system, as the case may be, to the extent and as provided for by any law, including Parts 2 and 3 of the 
Personal Information Protection and Electronic Documents Act (Canada) and other similar federal or 
provincial laws based on the Uniform Electronic Commerce Act of the Uniform Law Conference of 
Canada or its Uniform Electronic Evidence Act, as the case may be.

Section 9 Counterparts

This First Amending Agreement may be executed in any number of counterparts (including by facsimile or 
other electronic transmission), 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 First Amending Agreement by signing any counterpart.

[Remainder of Page Intentionally Left Blank.]



Signature Page to the GPMC Amendment to the Debenture

IN WITNESS WHEREOF the parties have executed this First Amending Agreement.

GRIFFON PARTNERS CAPITAL 
MANAGEMENT LTD.

By:

Name:
Title:

GLAS AMERICAS LLC

By:

Name:

Title:


























































































