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THIS AGREEMENT is dated February 17, 2017 and made and entered into by and
between:

)

)

THE EXPORT-IMPORT BANK OF KOREA, a bank duly organized and
existing under the laws of the Republic of Korea ("Korea") with its registered
head office at 38 Eunhaeng-ro, Yeongdeungpo-gu, Seoul, Korea (the "Lender");
and

HARVEST OPERATIONS CORP., a corporation duly organized and existing
under the laws of Alberta with its registered head office at 1500, 700-2™ Street
S.W., Calgary, AB T2P 2W1, Canada (the "Borrower").

BACKGROUND

WHEREAS:

(D

)

3

The Borrower is a subsidiary of Korea National Oil Corporation, a Korean
company duly organized and existing under the laws of Korea with its registered
head office at 305, Jongga-ro, Jung-gu, Ulsan, South Korea (the "Parent
Company").

The Borrower has requested the Lender to extend a loan to the Borrower in an
aggregate principal amount not exceeding Five Hundred Million Canadian
Dollars (CAD500,000,000).

The Lender has agreed to provide the Borrower with the loan so requested by the
Borrower.

NOW, THEREFORE, in consideration of the premises and covenants herein contained,
the Lender and the Borrower agree as follows:

DEFINITIONS AND INTERPRETATION

Definitions
In this Agreement:

"Authorisation" means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration.

"Availability Period" means the period commencing on the date of this
Agreement and expiring on the earlier of:

(a) the date falling six (6) months after the date of this Agreement or such
later date as may be agreed upon between the Lender and the Borrower;
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(b) the date on which the Facility is fully utilised in accordance with this
Agreement; and

(c) the date on which the Facility is cancelled or terminated in accordance
with this Agreement.

"Borrower’s Country" means Canada.

"Business Day" means a day (other than a Saturday or Sunday) on which banks
are open for general business in Seoul, New York City and Calgary, Alberta.

"Canadian Dollar", "CAD", "C$" means the lawful currency of the Canada.

"Commitment Fee" means a commitment fee payable by the Borrower to the
Lender in accordance with Clause 10.1.

"Default" means an Event of Default or any event or circumstance specified in
Clause 18 (Events of Default) which would (with the expiry of a grace period, the
giving of notice, the making of any determination under this Agreement or any
combination of any of the foregoing) be an Event of Default.

"Event of Default" means any event or circumstance specified as such in
Clause 18 (Events of Default).

"Facility" means the term loan facility made available under this Agreement as
described in Clause 2 (The Facility).

"Financiai Indebiedness” means any obligaiion {(whether incurred as principai
or as surety) for the payment of repayment of money, whether present or future,
actual or contingent, under any financial transaction.

"GAAP" means generally accepted accounting principles which are in effect
from time to time in Canada employed by the Borrower in its audited financial
statements from time to time in accordance with the requirements of applicable
securities regulators and which may include, for certainty, IFRS(to the extent
adopted by the Canadian Institute of Chartered Accountants).

"Guarantee" means the absolute and unconditional guarantee, substantially in
the form of Schedule 3, to be provided by the Guarantor to the Lender.

"Guarantor" means Korea National Oil Corporation, a corporation duly
organized and existing under the laws of the Republic of Korea with its registered
head office at 305, Jongga-ro, Jung-gu, Ulsan, South Korea.

"IFRS" means International Financial Reporting Standards in the Borrower’s
Country.




"Interest Payment Date" means dates set forth in Schedule 7.

"Interest Period" means, in relation to a Loan, each period determined in
accordance with Clause 9 (Interest Periods) and, in relation to an Unpaid Sum,
each period determined in accordance with Clause 8.3.

"Interest Rate" means the interest rate set forth in Clause 8.1.

"Loan" means a loan made or to be made under the Facility or the principal
amount outstanding for the time being of that loan.

"Management Fee" means a management fee payable by the Borrower to the
Lender in accordance with Clause 10.2.

"Material Adverse Effect” means, in any respect of any event or circumstances
(or combination thereof), an effect which materially impairs, or is reasonably
likely materially to impair:

(a) the ability of the Borrower to perform and comply with any of its
payment or other material obligations under this Agreement;

(b) the ability of the Borrower to perform and comply with its material
obligations under the Contract;

(c) the business, operation or financial condition of the Borrower or the
Guarantor which, in each case, is, or could reasonably be expected to be,
materially prejudicial to the interests of the Lender under or in
connection with this Agreement or the Guarantee; or

(d) the validity, enforceability or priority of any Security interest purported
to be created under this Agreement or the Guarantee in a manner or to an
extent that is or would be prejudicial to the ability of the Lender to
enforce any Security interest.

"Month" means a period starting on one day in a calendar month and ending on
the numerically corresponding day in the next calendar month, except that:

(a) subject to paragraph (c) below, if the numerically corresponding day is
not a Business Day, that period shall end on the next Business Day in that
calendar month in which that period is to end if there is one, or if there is
not, on the immediately preceding Business Day;

(b) if there is no numerically corresponding day in the calendar month in
which that period is to end, that period shall end on the last Business Day
in that calendar month; and



1.2

(c) if an Interest Period begins on the last Business Day of a calendar month,
that Interest Period shall end on the last Business Day in the calendar
month in which that Interest Period is to end.

The above rules will only apply to the last Month of any period.
"Party" means a party to this Agreement.

"Repayment Date" means each of the date falling three (3) years from the first
Utilisation Date

"Scheduled First Utilisation Date" means February 24, 2017.

"Security” means a mortgage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agreement or arrangement
having a similar effect.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a
similar nature (including any penalty or interest payable in connection with any
failure to pay or any delay in paying any of the same).

"Tax Deduction" means a deduction or withholding for or on account of Tax
from a payment under this Agreement.

"Unpaid Sum" means any sum (including but not limited to, principal, interest,
and/or fees) due and payable but unpaid by the Borrower under this Agreement.
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of America.

"Utilisation" means a utilisation of the Facility to be made in accordance with
Clause 5.

"Utilisation Date" means the date of a Utilisation, being the date on which the
relevant Loan is to be made.

"Utilisation Request" means a notice substantially in the form set out in
Schedule 1.

Construction
(a) Unless a contrary indication appears, any reference in this

Agreement to:

(1) the "Lender", the "Borrower" or any "Party" shall be construed so
as to include its successors in title, permitted assigns and permitted
transferees;

(i) "assets" includes present and future properties, revenues and rights
of every description;

_Z



1.3

(iii)

(iv)

)

(vi)

(vii)

(b)

(c)

(d)

"indebtedness" includes any obligation (whether incurred as
principal or as surety) for the payment or repayment of money,
whether present or future, actual or contingent, under any financial
transaction;

a "person" includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint
venture, consortium or partnership (whether or not having separate
legal personality);

a "regulation" includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency,
department or of any regulatory, self-regulatory or other authority
or organisation; and

a provision of law is a reference to that provision as amended or re-
enacted; and

words indicating the singular will include the plural and vice versa
where the context requires.

Unless a contrary indication appears, a reference to "determines”
or "determined" used in this Agreement means a determination
made in the absolute discretion of the person making the
determination.

Section, Clause and Schedule headings are for ease of reference
only.

A Default (other than an Event of Default) is "continuing" if it has
not been remedied or waived.

Third Party Rights
A person who is not a Party has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Agreement

except as otherwise specifically provided in this Agreement, but even then the
Parties hereto shall at all times be entitled to rescind or vary this Agreement
without the consent of the person concerned.

THE FACILITY

The Facility

Subject to the terms of this Agreement, the Lender makes available to the

Borrower a term loan facility in an aggregate amount of Five Hundred Million
Canadian Dollars (CAD500,000,000).

%



3.2

PURPOSE

Purpose

The Borrower shall apply all amounts borrowed by it under this Agreement soley
for the purpose of refinancing its existing indebtedness and its general working
capital for gas and oil project.

Monitoring
The Lender is not bound to monitor or verify the application of any amount
borrowed pursuant to this Agreement.

CONDITIONS OF UTILISATION

Conditions Precedent to the Initial Utilisation

Prior to and as conditions precedent to the Initial Utilisation hereunder, the
following documents and evidence shall have been received by the Lender in
form and substance satisfactory to the Lender:

(a) In relation to the Borrower:

(1) Articles of Amalgamation. A certified copy of the articles of
amalgamation of the Borrower;

(ii) Board of Directors’ Resolution. Certified copies of the resolutions of the
directors of the Borrower resolved in accordance with the articles of
amalgamation of the Borrower and in conformity with the
appiicable legislaiion and/or regulation auihorizing and approving
the Borrower to enter into this Agreement;

(ii1) Business License of the Borrower. The Borrower’s current valid
business license (or certificate of status, as applicable);

(iv) Certificate of Authority. A certificate of authority substantially in the
form of Schedule 4, of each person (i) who has signed this Agreement on
behalf of the Borrower and (if) who will sign the Utilisation Request,
statements and other documents required under this Agreement; and

(v) Legal Opinion. Opinions of a legal counsel to the Borrower, in form of
Schedule 5 or as otherwise agreed with the Lender.

(b) In relation to the Guarantor:

(1) Articles of Incorporation. A certified copy of the articles of
incorporation of the Guarantor;

(i1) Board of Directors’ Resolution. Certified copies of the resolutions of the
directors of the Guarantor resolved in accordance with the articles of
incorporation of the Guarantor and in conformity with the applicable




legislation and/or regulation authorizing and approving the Guarantor to
provide the Guarantee to the Lender;

(111) Business License of the Guarantor. Certified copies of the Guarantor’s
commercial registry extract dated no earlier than ninety 90 days prior to
the first Utilisation Date;

(iv) Certificate of Authority. A certificate of authority substantially in the
form required by the Lender, of each person (i) who has signed the
Guarantee on behalf of the Guarantor and (ii) who will sign the statements
and other documents required from the Guarantor under this Agreement;

(v) Guarantee. The Guarantee duly executed by the Guarantor and
documentary evidence of the authority of the person who has signed the
Guarantee together with the authenticated specimen signatures of such
person;

(vi) Evidence of Fee Payment. Evidences that the fees, costs and expenses
then due from the Borrower pursuant to Clause 10 (Fees) and Clause 14
(Costs and expenses) have been paid or will be paid by the first Utilisation
Date;

(vii) Utilisation Schedule. A utilisation schedule in the form and substance
satisfactory to the Lender; and

~(viii) Acceptance Letter of Process Agent. A letter substantially in the form
of Schedule 6 as an evidence that the Process Agent specified in Clause

31.2 has accepted its appointment as an agent of the Rorrower for service

ol B[ b ] 3

of process.

4.2 Conditions Precedent to Further Utilisation
As conditions precedent to each Utilisation (including the initial Utilisation) hereunder,
each of the following conditions shall be satisfied as of the date of each Utilisation:

(a) No Default. No Default shall exist;

(b) Continuing Representation. All the representations and

warranties made by the Borrower in or in connection with this
Agreement shall remain true and accurate in all material respects;

(c) Continuing Effectiveness. All of the documents, instruments,
evidence, contracts, authorizations and actions referred to in
Clause 4.1 above are in full force and effect or, if any change has
occurred, the Lender shall have received supplementary evidence

and signature with respect thereto in the form and substance
satisfactory to the Lender; and

(d) Other Documentation. The Lender shall have received such other
documentation as the Lender may reasonably request.

Dé
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5.2

5.3

5.4

35

UTILISATION

Delivery of a Utilisation Request

Subject to the satisfaction of all applicable conditions in this Agreement, the Borrower
may utilise the Facility by delivery to the Lender of a duly completed Utilisation
Request not less than two (2) Business Days before the requested Utilisation Date.

Completion of a Utilisation Request
(a) Each Utilisation Request is irrevocable and will not be regarded as
having been duly completed unless:

(i) the proposed Utilisation Date is a Business Day within the
Availability Period;

(i1) the currency and amount of the Utilisation comply with Clause 5.3
(Currency and amount); and

(iii) the proposed Interest Period complies with Clause 9 (Inferest Periods).

(b) Each Utilisation Request shall be signed by an authorized
representative of the Borrower.

(c) Only one Loan may be requested in each Utilisation Request.

Currency and amount
The currency specified in a Utilisation Request must be Canadian Dollar.

Utilisation
If the conditions set out in this Agreement have been met or waived in accordance with
this Agreement, the Lender shall make the Loan available by the Utilisation Date.

Reliance on Utilisation Request

(a) The Lender shall reasonably and promptly determine the adequacy
of the Utilisation Request and any other evidence and information
provided under this Clause 5 (Utilisation) and shall not be
responsible for any delay in the making available of any
Utilisation arising out of any reasonable request it may make for
additional documentation, evidence or information. The Lender’s
determination of the adequacy of any Utilisation Request shall be
conclusive.

(b) The Lender shall be entitled (but not obliged) to rely and act upon
any documentation, evidence or information related to the
Utilisation Request that appears on its face to have been duly
completed notwithstanding that such documentation, evidence or
information proves to be not genuine, not properly signed or
otherwise incorrect in any respect.

%
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5.6

8.7

5.8

6.2

=

7.1

Binding Effect
Each Utilisation of the Loan shall constitute a legal, valid and binding obligation
of the Borrower, repayable in accordance with the terms of this Agreement.

Availability

Except as mutually agreed among the Lender, the Borrower and if any, the
Guarantor in writing, no Utilisation shall be made by the Lender after the
expiration of the Availability Period. Any portion of the Facility unutilised at
that time shall be immediately cancelled at the end of the Availability Period.

Notice of Utilisation

Upon each Utilisation made hereunder, the Lender shall notify the Borrower in
writing of the date and amount of such Utilisation. Such notice shall, in the
absence of manifest error, be conclusive evidence as to the date and amount of
the Utilisation concerned.

REPAYMENT

Repayment of Loans

The Borrower shall repay the Loan to the Lender on the Repayment Date,
provided that such date is not a Business Day, the Repayement Date will be the
preceding Business Day.

Reborrowing
The Borrower may not reborrow any part of the Facility which is repaid.

Illegality
If it becomes unlawful in any applicable jurisdiction for the Lender to perform
any of its obligations as contemplated by this Agreement or to fund or maintain
the Loan:

(a) the Lender shall promptly notify the Borrower upon becoming
aware of that event;

(b) upon notifying the Borrower, the Facility unutilised at that time
will be immediately cancelled; and

(c) the Borrower shall repay the Loan made to the Borrower on the
last day of the current Interest Period or, if earlier, the date
specified by the Lender in the notice delivered to the Borrower
(being no earlier than the last day of any applicable grace period
permitted by law).



7.2

7.3

7.4

8.2

Suspension or Cancellation by the Lender
(a) The Lender may, by written notice to the Borrower, suspend the
right of the Borrower to any Ultilisation or cancel, in whole or in
part, the unutilised portion of the Loan if:

(i) the first Utilisation of the Loan has not been made by the date of
April 30, 2017;

(i) any Event of Default has occurred and is continuing; or

(iii) if the Loan has not been fully utilised by the last day of the
Availability Period.

(b) Upon the giving of any such notice under Clause 7.2(a), the right
of the Borrower to any further Utilisation of the Loan shall be
suspended or cancelled, as the case may be.

(c) The exercise by the Lender of its right of suspension shall not
preclude the Lender from exercising its right of cancellation,
either for the same or any other reason specified in this Clause 7.2.

(d) Upon any cancellation, the Borrower shall pay to the Lender all
fees and other amounts accrued (whether or not then due and
payable) under this Agreement up to the date of that cancellation.

Voluntary prepayment of Loans

The Rorrower shall not prepay the whole or any part of the Loan

together with all interest accrued on the amount prepaid and any other
amount then payable under this Agreement.

Restrictions
Any notice of cancellation given by any Party under this Clause 7 shall
be irrevocable and, unless a contrary indication appears in this
Agreement, shall specify the date or dates upon which the relevant
cancellation is to be made and the amount of that cancellation.

INTEREST

Calculation of interest
The Interest Rate on each Loan for each Interest Period is two point two seven

percent (2.27%) per annum.

Payment of interest

On each Interest Payment Date, the Borrower shall pay to the Lender interest
accrued at the Interest Rate on the outstanding amount of the Loan during each
Interest Period.




8.3

8.4

8.5

9.2

0.3

Default interest

(a) If the Borrower fails to pay any amount payable by it under this
Agreement on its due date (whether at stated maturity, by
acceleration or otherwise), default interest shall accrue on that
Unpaid Sum from (and including) the due date up to (but
excluding) the date of actual payment (both before and after
judgment) at a rate that is three percent (3%) higher than the
applicable Interest Rate. Any default interest accruing under this
Clause 8.3 shall be immediately payable by the Borrower on
demand by the Lender.

(b) Default interest (if unpaid) arising on an overdue amount will be
compounded with the overdue amount at the end of each Interest
Period applicable to that overdue amount but will remain
immediately due and payable.

Computation
Interest and default interest shall be computed on the basis of the actual number
of days elapsed and a year of 365 days or 366 days in the case of a leap year.

Notification of the Amount of Interest
The Lender may notify the Borrower of the amount of interest under this
Agreement not less than fifteen (15) days prior to each Interest Payment Date.

INTEREST PERIODS

Determination of Interest Periods
(a) Each Interest Period for a Loan shall start on (and including) the
Utilisation Date and end on (but excluding) the next Interest

Payment Date, and each subsequent Interest Period shall
commence on (and including) an Interest Payment Date and end
on (but excluding) the next following Interest Payment Date.

(b) An Interest Period for a Loan shall not extend beyond the maturity.

Non-Business Days

If an Interest Period would otherwise end on a day which is not a Business Day,
that Interest Period will instead end on the next Business Day in that calendar
month (if there is one) or the preceding Business Day (if there is not).

Consolidation and division of Loans

If two or more Interest Periods end on the same date, those Loans will be
consolidated by the Lender into, and treated as, a single Loan on the last day of
the Interest Period.



10. FEES

10.1 Commitment Fee

(a)

(b)

The Borrower shall pay to the Lender a commitment fee (the
"Commitment Fee"), payable in arrears on each Interest Payment
Date, commencing from the Scheduled First Utilisation Day on
the daily uncancelled and unutilised portion of the Facility at the
rate of zero point five percent (0.5%) per annum provided that the
last Commitment Fee shall be paid on the last day of the
Availability Period.

The Commitment Fee having been paid shall not be refunded for
any reason whatsoever except for manifest error in calculation of
the Commitment Fee.

10.2 Management Fee

(a)

(b)

The Borrower shall pay to the Lender a management fee (the
"Management Fee") in the amount equal to zero point one five
percent (0.15%) of the aggregate amount of the Facility specified
in clause 2 (Facility) on or before the first Utilisation Date.

The Management Fee having been paid shall not be refunded for
any reason whatsoever except for manifest error in calculation of
the Management Fee.

11. TAX GROSS UP AND INDEMNITIES

11.1 Tax gross-up
(a)

(b)

(©)

(d)

The Borrower shall make all payments to be made by it without
any Tax Deduction, unless a Tax Deduction is required by law.

The Borrower shall promptly upon becoming aware that the
Borrower must make a Tax Deduction (or that there is any change
in the rate or the basis of a Tax Deduction) notify the Lender
accordingly. Similarly, the Lender shall notify the Borrower on
becoming so aware in respect of a payment payable to the Lender.

If a Tax Deduction is required by law to be made by the Borrower,
the amount of the payment due from the Borrower to the Lender
shall be increased to such amount as may be necessary so that the
Lender receives the full amount it would have received if those
payments had been made without that deduction.

If the Borrower is required to make a Tax Deduction, the
Borrower shall make that Tax Deduction and any payment

M
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required in connection with that Tax Deduction within the time
allowed and in the minimum amount required by law.

11.2 Tax indemnity
The Borrower shall (within five (5) Business Days of a demand by the Lender)
pay to the Lender an amount equal to the cost, loss or liability which the Lender
determines will be or has been (directly or indirectly) suffered for or on account
of Tax by the Lender in respect of this Agreement.

11.3 Stamp taxes
The Borrower shall pay and, within five (5) Business Days of a demand by the
Lender, indemnify the Lender against any cost, loss or liability that the Lender
incurs in relation to all stamp duty, registration and other similar Taxes payable in
respect of this Agreement.

12. INCREASED COSTS

12.1 Increased costs
(a) The Borrower shall, within five (5) Business Days of a demand by
the Lender, pay for the account of the Lender the amount of any
Increased Costs incurred by the Lender as a result of:

(i) the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation; or

(i1)) compliance with any law or regulation made after the date of this

A oreament
Agreement.
(b) In this Agreement "Increased Costs" means:

(1) areduction in the rate of return from the Facility or on the Lender's
overall capital;

(i1) an additional or increased cost; or
(111) areduction of any amount due and payable under this Agreement,

which is incurred or suffered by the Lender to the extent that it is
attributable to the Lender having entered into its Commitment or funding
or performing its obligations under this Agreement.

13. OTHER INDEMNITIES

13.1 Currency indemnity
(a) If any sum due from the Borrower under this Agreement (a
"Sum"), or any order, judgment or award given or made in
relation to a Sum, has to be converted from the currency (the

o
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"First Currency") in which that Sum is payable into another
currency (the "Second Currency") for the purpose of:

(i) making or filing a claim or proof against the Borrower; or

(ii) obtaining or enforcing an order, judgment or award in relation to

any litigation or arbitration proceedings,

the Borrower shall as an independent obligation, within five (5) Business
Days of demand, indemnify the Lender against any cost, loss or liability
arising out of or as a result of the conversion including any discrepancy
between (A) the rate of exchange used to convert that Sum from the First

Currency into the Second Currency and (B) the rate or rates of exchange

available to that person at the time of its receipt of that Sum.

(b)

The Borrower waives any right it may have in any jurisdiction to
pay any amount under this Agreement in a currency or currency
unit other than that in which it is expressed to be payable.

13.2 Other indemnities
The Borrower shall, within five (5) Business Days of a demand, indemnify the
Lender against any cost, loss or liability incurred by the Lender as a result of:

(a)
(b)

(©)

(d)

the occurrence of any Event of Default;

a failure by the Borrower to pay any amount due under this

A oresment nn ite dne data:
He oo aata
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funding, or making arrangements to fund, a Loan requested by the
Borrower in a Utilisation Request but not made by reason of the
operation of any one or more of the provisions of this Agreement
[(other than by reason of default or negligence by the Lender
alone)]; or

repayment according to the Clause 7.1(c) or any repayment made
by the Borrower on the date other than the Repayment Date,
including but not limited to the payment by acceleration or
otherwise.
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14.
14.1

14.2

14.3

14.4

15.

15.1

COSTS AND EXPENSES

Transaction expenses

The Borrower shall promptly on demand pay to the Lender the amount of all
costs and expenses (including legal fees) reasonably incurred by the Lender in
connection with the negotiation, preparation, printing, execution and
implementation of this Agreement and any other documents referred to in this
Agreement.

Amendment costs

If (a) the Borrower requests an amendment, waiver or consent or (b) an
amendment is required by law, the Borrower shall, within five (5) Business Days
of demand, reimburse the Lender for the amount of all costs and expenses
(including legal fees) reasonably incurred by the Lender in responding to,
evaluating, negotiating or complying with that request or requirement.

Enforcement costs

The Borrower shall, within five (5) Business Days of demand, pay to the Lender
the amount of all costs and expenses (including legal fees), such as translation,
accommodation and travel expenses, incurred by the Lender in connection with
the enforcement of or the preservation of any rights under this Agreement.

Breakage costs

In the event of (a) repayment according to the Clause 7.1(c), (b) any repayment
made by the Borrower on the date other than the Repayment Date, including but
not limited to the repayment by acceleration or otherwise the Borrower shall
compensate the Lender for the loss, cost and expense attributable to such event.
Such loss, cost or expense to the Lender shall be deemed to include an amount
determined by the Lender to be the aggregate amount of (i) the termination fee
related to any currency hedges the Lender has entered into with regard to the
funding of the Loans under the Facility and (ii) the opportunity cost which the
Lender would be able to obtain by placing an amount of such repayment or
Unpaid Sum on deposit with a leading bank. A certificate of Lender setting forth
any amount or amounts that the Lender is entitled to receive pursuant to this
clause shall be delivered to the Borrower and shall be conclusive absent manifest
error. The Borrower shall pay Lender the amount shown as due on the certificate
within five (5) Business Days after receipt thereof.

REPRESENTATIONS
The Borrower makes the representations and warranties set out in this Clause 15

to the Lender on the date of this Agreement.

Status
(a) It is a corporation, duly amalgamated and validly existing under
the law of its jurisdiction of amalgamation.

~
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15.2

15.3

15.4

1585

15.6

15.7

(b) It has the power to own its assets and carry on its business as it is
being conducted.

Binding obligations

The obligations expressed to be assumed by it in this Agreement are, subject to
any general principles of law limiting its obligations which are specifically
referred to in any legal opinion delivered pursuant to Clause 4 (Conditions of
Utilisation), legal, valid, binding and enforceable obligations.

Non-conflict with other obligations
The entry into and performance by it of, and the transactions contemplated by,
this Agreement do not and will not conflict with:

(a) any law or regulation applicable to it;
(b) its or any of its Subsidiaries’ constitutional documents; or
(c) any agreement or instrument binding upon it or any of its assets.

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary
action to authorise its entry into, performance and delivery of, this Agreement
and the transactions contemplated by this Agreement.

Governmental Authorisations
All governmental authorisations and actions of any kind necessary to authorise

the execution and performance of this Agreement or required for the validity and

enforceability against the Borrower of this Agreement have been duly obtained or
performed and are valid and subsisting in full force and effect.

Commercial Acts

The Borrower is subject to civil and commercial law with respect to its
obligations under this Agreement and the Borrower’s performance of its
obligations hereunder constitutes private and commercial acts rather than
governmental or public acts.

Validity and admissibility in evidence
All Authorisations required or desirable:

(a) to enable it lawfully to enter into, exercise its rights and comply
with its obligations in this Agreement; and

(b) to make this Agreement admissible in evidence in its jurisdiction
of amalgamation,

have been obtained or effected and are in full force and effect.




15.8 Governing law and enforcement
(a) The choice of Korean law as the governing law of this Agreement
will be recognised and enforced in its jurisdiction of amalgamation.

(b) Any judgment obtained in Korea in relation to this Agreement will
be recognised and enforced in its jurisdiction of amalgamation.

15.9 No filing or stamp taxes
Under the laws of its jurisdiction of amalgamation it is not necessary that this
Agreement be filed, recorded or enrolled with any court or other authority in that
jurisdiction or that any stamp, registration or similar tax be paid on or in relation
to this Agreement or the transactions contemplated by this Agreement.

15.10 No default
(a) No Event of Default is continuing or might reasonably be
expected to result from the making of any Utilisation.

(b) No other event or circumstance is outstanding which constitutes a
default under any other agreement or instrument which is binding
on it or to which its assets are subject which might have a Material
Adverse Effect.

15.11 No misleading information
All information provided by the Borrower to the Lender before the date of this

Agreement:

(a) were true in all material respects as of the date thereof;

(b) did not omit any information which, if disclosed, might materially
and adversely affect the decision of a person considering whether
to enter into this Agreement; and

(c) as at the date of this Agreement, nothing has occurred since such

information was provided to the Lender which renders the
information contained in it untrue or misleading in any material
respect and which, if disclosed, might materially and adversely
affect the decision of a person considering whether to enter into
this Agreement.

15.12 Financial statements
(a) Its financial statements were prepared in accordance with GAAP
consistently applied unless expressly disclosed to the Lender in
writing to the contrary before the date of this Agreement.

(b) Its financial statements fairly represent its financial condition and
operations (consolidated in the case of the Borrower) during the




relevant financial year unless expressly disclosed to the Lender in
writing to the contrary before the date of this Agreement.

(c) There has been no material adverse change in its business or
financial condition since December 31, 2016.

15.13 Pari passu ranking

Its payment obligations under this Agreement rank at least pari passu with the
claims of all its other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by law applying to companies generally.

15.14 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court,
arbitral body or agency which, if adversely determined, might reasonably be
expected to have a Material Adverse Effect have (to the best of its knowledge and
belief) been started or threatened against it.

15.15 Repetition

16.

16.1

16.2

The representations and warranties in this Clause 15 shall be continuing
representations and warranties and shall be deemed to be made by the Borrower
by reference to the facts and circumstances then existing on the date of each
Utilisation Request and the first day of each Interest Period.

INFORMATION UNDERTAKINGS

The undertakings in this Clause 16 remain in force from the date of this
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Commitment is in force.

Financial statements
The Borrower shall supply to the Lender in sufficient copies:

(a) as soon as the same become available, but in any event within Ninety (90)
days after the end of each of its financial years its audited consolidated
financial statements for that financial year.

(b) as soon as the same become available, but in any event within Forty-five
(45) days after the end of each half of each of its financial years its
consolidated financial statements for that financial half year.

Requirements as to financial statements
(a) Each set of financial statements delivered by the Borrower
pursuant to Clause 16.1 shall be certified by a director of the
relevant company as fairly representing its financial condition as
at the date as at which those financial statements were drawn up.




(b)

The Borrower shall procure that each set of financial statements
delivered pursuant to Clause 16.1 is prepared using GAAP.

16.3 Information: miscellaneous

(a)
()

(ii)

(1i1)

(b)

The Borrower shall supply to the Lender in sufficient copies:

all documents dispatched by the Borrower to its shareholders (or
any class of them) or its creditors generally at the same time as they
are dispatched;

promptly upon becoming aware of them, the details of any litigation,
arbitration or administrative proceedings which are current,
threatened or pending against the Borrower and which might, if
adversely determined, have a Material Adverse Effect; and

promptly, such further information regarding the financial condition,
business and operations of the Borrower as the Lender may
reasonably request.

All relevant documents and information shall be provided in
English or translated into English accordingly.

16.4 Notification of default

(a)

(b)

The Borrower shall notify the Lender of any Default (and the steps,
if any, being taken to remedy it) promptly upon becoming aware
of its occurrence.

Promptly upon a request by the Lender, the Borrower shall supply
to the Lender a certificate signed by two of its directors or senior
officers on its behalf certifying that no Default is continuing (or if
a Default is continuing, specifying the Default and the steps, if any,
being taken to remedy it).

16.5 "Know your customer" checks

If:

@

(ii)

(1i1)

the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation made after
the date of this Agreement;

any change in the status of the Borrower after the date of this
Agreement; or

a proposed assignment or transfer by the Lender of any of its rights
and obligations under this Agreement to a party that is not the
Lender prior to such assignment or transfer,
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17.

17.1

17.2

17.3

obliges the Lender (or, in the case of paragraph (iii) above, any
prospective new Lender) to comply with "know your customer" or
similar identification procedures in circumstances where the necessary
information is not already available to it, the Borrower shall promptly
upon the request of the Lender supply, or procure the supply of, such
documentation and other evidence as is reasonably requested by the
Lender (for itself or, in the case of the event described in paragraph (iii)
above, on behalf of any prospective new Lender) in order for the Lender
or, in the case of the event described in paragraph (iii) above, any
prospective new Lender to carry out and be satisfied it has complied with
all necessary "know your customer" or other similar checks under all
applicable laws and regulations pursuant to the transactions contemplated
in this Agreement.

GENERAL UNDERTAKINGS

The undertakings in this Clause 17 remain in force from the date of this
Agreement for so long as any amount is outstanding under this Agreement or any
Commitment is in force.

Undertaking of the Borrower

The Borrower shall perform all of its obligations under this Agreement
independently of any claims which it may now or hereafter have against the
Borrower. The Borrower hereby agrees to forgo the utilisation of such claims as
the basis of any counterclaim against, or deduction or set-off from, the payment
of the indebtedness of the Borrower under this Agreement.

Corporate Existence

The Borrower shall preserve and maintain in full force and effect its corporate
existence under the applicable laws and use its reasonable efforts, in the ordinary
course, to preserve its business organisation.

Authorisations
The Borrower shall promptly:

(a) obtain, comply with and do all that is necessary to maintain in full
force and effect; and

(b) supply certified copies to the Lender of,

any Authorisation required under any law or regulation of its jurisdiction of
amalgamation to enable it to perform its obligations under this Agreement and to
ensure the legality, validity, enforceability or admissibility in evidence in its
jurisdiction of amalgamation of this Agreement.

20



17.4 Compliance with laws
The Borrower shall comply in all respects with all laws to which it may be
subject, if failure so to comply would materially impair its ability to perform its
obligations under this Agreement.

17.5 Negative pledge

(a)

(b)

)

The Borrower shall not create or permit to subsist any Security
over any of its assets for the purpose of securing the repayment of
indebtedness for borrowed money, other than Security granted in
connection with existing secured indebtedness and any refinancing
thereof (for the avoidance of any doubt, any partial change of
lender(s) in a refinancing transaction shall not hinder such an
exception) and provided that the aggregate amount of
indebtedness for borrowed money in respect thereof does not
exceed Six Hundred Fifty Million Canadian Dollars
(CAD650,000,000).

The Borrower shall not without prior written consent by the
Lender:

merge, amalgamate, de-merge, divide or consolidate with or into
any other person (other than a wholly-owned subsidiary of the
Borrower provided that the Borrower provides the Lender with
prompt written notice following the occurrence of such a

, transaction); and

(116 liquidate, wind-up, dissolve, spin-off, divide, sell, lease, assign,

17.6 Disposals
(a)

transfer or otherwise dispose of, in one transaction or a series of
transactions, any material part of its business, assets or property
whether now owned or hereafter acquired, and for the purposes of
this clause disposing a material part of its business, assets or
property shall include disposing all or substantially of the lands and
assets that comprise any of the five identified “core properties™ of
the Borrower in the formal application materials provided to the
Lender on February 1, 2017, including the core areas known as
:E()yc_q"’, “Loon”, “Deep Basin”, “Hay” and “RMH”, but shall not
inclﬁﬂe;ﬁj}-disposal of assets or property of the Borrower identified
as a potential candidate for sale in line with the restructuring plan of
Guarantor and Borrower submitted to Korea Government and
provided to the Lender on February 2, 2017.

The Borrower shall not enter into a single transaction or a series of
transactions (whether related or not) and whether voluntary or

N
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17.7

17.8

17.9

involuntary to sell, lease, transfer or otherwise dispose of any asset
without prior written consent by the Lender.

(b) Paragraph (a) above does not apply to any sale, lease, transfer or
other disposal:

(1) made in the ordinary course of trading of the disposing entity
including the usual sale of the Borrower’s commodities (such as oil
and gas);

(i1) of assets in exchange for other assets comparable or superior as to
type, value and quality; and

(111) of an immaterial part of the Borrower’s business, assets or property.
For clarity, the exception in this clause (iii) does not apply to a
disposal of all or substantially of the lands and assets that comprise
any of the five identified “core properties” of the Borrower in the
formal application materials provided to the Lender on February 1,
2017, including the core areas known as “Royce”, “Loon”, “Deep
Basin”, “Hay” and “RMH?” referred in the materials provided to the

Lender on February 1, 2017, but the exception in this clause (iii)
does apply to a disposal of any part of the business, assets or
property of the Borrower that is identified as a potential candidate
for sale in the line with the restructuring plan of Guarantor and
Borrower submitted to Korea Government and provided to the

15 L PN )
r

| Rt o~ L 3
Leiuct wul I.

T e e W 7 |
vitualy £, Ul

(c) Subject to the above Clause 17.6(a) and (b)(ii)and(iii), the Borrower shall
provide the Lender with written notice of any disposition of assets promptly the
closing of such disposition.

Change of business

The Borrower shall procure that no substantial change is made to the general
nature of the business of the Borrower from that carried on at the date of this
Agreement.

Insurance

The Borrower shall maintain insurances on its property, with financially sound
and reputable insurers, to the extent and against the risks customary for
companies in similar business.

Consultation and Visit

The Borrower shall, from time to time, at the request of the Lender, consult with
the Lender with respect to the implementation and administration of this
Agreement. The Borrower shall, at the reasonable request of the Lender, enables
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18.

18.1

18.2

18.3

18.4

18.5

representatives of the Lender to visit any part of its premises for purposes related
to this Agreement.

EVENTS OF DEFAULT

Each of the events or circumstances set out in this Clause 18 is an Event of
Default (save for Clause 18.14 (Acceleration)).

Non-payment

The Borrower fails to pay on the due date any amount payable pursuant to this
Agreement at the place and in the currency in which it is expressed to be payable,
and such failure to pay shall continue for a period of five (5) days.

Other obligations

The Borrower does not comply with any provision of this Agreement (other than
those referred to in Clause 18.1), and such failure remains unremedied for a
period of ten (10) days after written notice thereof has been given to the Borrower
by the Lender.

Misrepresentation

Any representation or statement made or deemed to be made by the Borrower or
the Guarantor in this Agreement, the Guarantee or any other document delivered
by or on behalf of the Borrower or the Guarantor under or in connection with this
Agreement is or proves to have been incorrect or misleading in any material
respect when made or deemed to be made provided, however, that such
misrepresentation, if capable of being cured, shall not have been corrected to the
satisfaction of the Lender for a period of ten (10) days after written notice thereof
has been given to the Borrower or the Guarantor by the Lender requiring to cure
such incorrectness.

Merger and Consolidation

The Borrower or the Guarantor voluntarily or involuntarily merges or
consolidates with any other entity, which may reasonably be considered by the
Lender to materially and adversely affect the ability of the Borrower or the
Guarantor to perform all or any of its obligations under this Agreement.

Cross default
(a) Any Financial Indebtedness of the Borrower or the Guarantor is
not paid when due nor within any originally applicable grace
period.

(b) Any Financial Indebtedness of the Borrower or the Guarantor is
declared to be or otherwise becomes due and payable prior to its
specified maturity as a result of an event of default (however
described).



(©)

(d)

(©)

18.6 Imsolvency
(@

(®)

(©)

Any commitment for any Financial Indebtedness of the Borrower
or the Guarantor is cancelled or suspended by a creditor of the
Borrower or the Guarantor as a result of an event of default
(however described).

Any creditor of the Borrower or the Guarantor becomes entitled to
declare any Financial Indebtedness of the Borrower or the
Guarantor due and payable prior to its specified maturity as a
result of an event of default (however described).

No Event of Default will occur under this Clause 18.5 if the
aggregate amount of Financial Indebtedness or commitment for
Financial Indebtedness falling within paragraphs (a) to (d) above
is less than Thirty-Five Million U.S. Dollars (US$35,000,000) (or
its equivalent in any other currency or currencies).

The Borrower or the Guarantor is unable or admits inability to pay
its debts as they fall due, suspends making payments on any of its
debts or, by reason of actual or anticipated financial difficulties,
commences negotiations with one or more of its creditors with a
view to rescheduling any of its indebtedness.

The value of the assets of the Borrower is less than its liabilities
(taking into account contingent and prospective liabilities).

A moratorium is declared in respect of any indebtedness of the
Borrower or the Guarantor.

18.7 Imsolvency proceedings
Any corporate action, legal proceedings or other procedure or step is taken in

relation to:

(a)

(b)

(c)

the suspension of payments, a moratorium of any indebtedness,
winding-up, dissolution, administration or reorganisation (by way
of voluntary arrangement, scheme of arrangement or otherwise) of
the Borrower or the Guarantor ;

a composition, compromise, assignment or arrangement with any
creditor of the Borrower or the Guarantor ;

the appointment of a liquidator, receiver, administrative receiver,
administrator, compulsory manager or other similar officer in
respect of the Borrower or the Guarantor or any of its their assets;
or

2
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(d) enforcement of any Security over any assets of the Borrower or
the Guarantor,

or any analogous procedure or step is taken in any jurisdiction.

This Clause 18.7 shall not apply to any winding-up petition which is frivolous or
vexatious and is discharged, stayed or dismissed within ten (10) days of
commencement.

18.8 Creditors' process
Any expropriation, attachment, sequestration, distress or execution affects any
asset or assets of the Borrower or the Guarantor on consolidated balance sheet
basis, having an aggregate value in excess of twenty percent (20%) of the
Borrower’s total assets as determined based on its most recently delivered
financial statements, and is not discharged within thirty (30) days.

18.9 Unlawfulness
It is or becomes unlawful for the Borrower to perform any of its obligations under
this Agreement.

18.10 Repudiation
The Borrower or the Guarantor repudiates this Agreement or evidences an
intention to repudiate this Agreement.

18.11 Guarantee
The Guarantee is disaffirmed or questioned as to its validity or enforceability by
the Guarantor or ceases for any reason to be valid and in full force and effect.

18.12 Government Authorisation
Any governmental authorisation necessary for the performance of any obligation
of the Borrower under this Agreement or the Guarantor fails to become or remain
valid and subsisting in full force and effect.

18.13 Material adverse change
Any other event occurs or any other circumstance arises which, in the reasonable
judgement of the Lender, is likely materially and adversely to affect the ability of
the Borrower or the Guarantor to perform all or any of their respective
obligations under this Agreement or the Guarantee.

18.14 Acceleration
On and at any time after the occurrence of an Event of Default, the Lender may,
at its option and by written notice, to the Borrower:

(a) suspend further Utilisation until such Event of Default is cured;

(b) cancel the Commitment whereupon they shall immediately be
cancelled; and/or
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(©)

declare that all or part of the Loan, together with the accrued
interest, Breakage costs and all other amounts accrued or
outstanding under this Agreement be immediately due and payable.

19. PAYMENT MECHANICS

19.1 Payments to the Lender

(a)

(b)

(©)

All payment to be made by the Borrower under this Agreement
shall be made in immediately available funds to the account of the
Lender with the KEB HANA Bank of Canada, Suite 103, Medison
Center 4950, Yonge Street, Toronto, Ontario, M2N 6K 1, Canada
(Account NO.: 31301000180), or such other account as the Lender
may designate to the Borrower in writing not less than three (3)
days prior to the due date for any payment hereunder.

All sums payable by the Borrower under this Agreement shall be
paid in full, without set-off or counterclaim or any restriction or
condition, and free and clear of any tax or other deduction or
withholding of any nature.

If the Borrower or any other person is required by any law or
regulation to make any deduction or withholding (on account of
tax or otherwise) from any payment under this Agreement, the
Borrower shall, together with such payment, pay such additional
amount as will ensure that the Lender receives the full amount
which it would have received if no such deduction or withholding
had been required.

19.2 Partial payments

(a)

(i)

(111)

(iv)

If the Lender receives a payment that is insufficient to discharge
all the amounts then due and payable by the Borrower under this
Agreement, the Lender shall have the right to apply that payment
towards principal, interest or other sums owing hereunder as the
Lender considers appropriate. The obligations of the Borrower
under this Agreement in the following order:

first, in or towards payment of any unpaid fees, costs and expenses
of the Borrower under this Agreement;

secondly, in or towards payment of any accrued interest due but
unpaid under this Agreement;

thirdly, in or towards payment of any principal due but unpaid
under this Agreement; and

fourthly, in or towards payment of any other sum due but unpaid
under this Agreement.

~
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(b) The Lender may, at its option, vary the order set out in paragraphs
(a)(i1) to (iv) above.

(c) Paragraphs (a) and (b) above will override any appropriation made
by the Borrower.

19.3 No set-off by the Borrower

All payments to be made by the Borrower under this Agreement shall be
calculated and be made without (and free and clear of any deduction for) set-off
or counterclaim.

19.4 Business Days

(a) Any payment which is due to be made on a day that is not a
Business Day shall be made on the next Business Day in the same
calendar month (if there is one) or the preceding Business Day (if
there is not).

(b) During any extension of the due date for payment of any principal
or Unpaid Sum under this Agreement interest is payable on the
principal or Unpaid Sum at the rate payable on the original due
date.

19.5 Currency of account

20.

21.
21.1

(a) Subject to paragraphs (b) and (c) below, Canadian Dollar is the
currency of account and payment for any sum due from the
Borrower under this Agreement.

(b) Each payment in respect of costs, expenses or Taxes shall be made
in the currency in which the costs, expenses or Taxes are incurred.

(c) Any amount expressed to be payable in a currency other than
Canadian Dollar shall be paid in that other currency.

SET-OFF

The Lender may set off any matured obligation due from the Borrower under this
Agreement against any matured obligation owed by the Lender to the Borrower,
regardless of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the Lender may convert
either obligation at a market rate of exchange in its usual course of business for
the purpose of the set-off.

NOTICES

Communications in writing
Any communication to be made under or in connection with this Agreement shall
be made in writing and, unless otherwise stated, may be made by fax or letter.
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21.2 Addresses
The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of each Party for any communication
or document to be made or delivered under or in connection with this Agreement
shall be as follows (or such other address or number as either Party from time to
time notify the other by not less than three (3) Business Days' notice):

(a) For the Lender;
(1) The Export-Import Bank of Korea
(i) Address: 38 Eunhaeng-ro, Yeongdeungpo-gu, Seoul 07242, Korea
(ii1) Fax NO.: +82-2-3779-6775
(b) For the Borrower;
(i) Harvest Operations Corp.

(i) Address: 1500, 700-2™, Street S.W., Calgary, AB T2P 2WI,
Canada

(ii1)) FAX No. : 403-265-3490

21.3 Delivery
Any communication or document made or delivered by one Party to the other
Party under or in connection with this Agreement will only be effective:

(a) if delivered by hand, upon delivery;

(b) if by way of letter, when it has been left at the relevant address or
the ten (10) Business Days after being deposited in the post
postage prepaid in an envelope addressed to it at that address; or

(c) if by way of fax, when received in legible form the one (1)
Business Day after the date of transmission.

21.4 Notification of address and fax number
In changing its own address or fax number, each Party shall notify the other Party.

21.5 English language

(a) Any notice given under or in connection with this Agreement must
be in English.
(b) All other documents provided under or in connection with this

Agreement must be:
(i) in English; or

(i) if not in English, and if so required by the Lender, accompanied by
a certified English translation and, in this case, the English

S
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22,
22.1

22.2

22.3

23.
23.1

23.2

24,

25.

translation will prevail unless the document is a constitutional,
statutory or other official document.

CALCULATIONS AND CERTIFICATES

Accounts

The Lender shall, in accordance with its usual practice, maintain a set of accounts
recording the Utilisations, the repayments of the Loan, the computation and
payment of interest and the payment of other amounts due hereunder. In any
litigation or arbitration proceedings arising out of or in connection with this
Agreement, the entries made in the accounts maintained by the Lender are prima
facie evidence of the matters to which they relate.

Certificates and Determinations

Any certification or determination by the Lender of a rate or amount under this
Agreement is, in the absence of manifest error, conclusive evidence of the matters
to which it relates.

Day count convention

Any commission or fee accruing under this Agreement will accrue from day to
day and is calculated on the basis of the actual number of days elapsed and a year
of 360.

CHANGES TO PARTIES

Assignments and transfers by the Lender

The Lender may, at its option and by written notice, assign or transfer all or any
portion of the Loan and its rights and benefits under this Agreement to another
bank or financial institution or to a trust, fund or other entity which is regularly
engaged in or established for the purpose of making, purchasing or investing in
loans, securities or other financial assets.

Assignments and transfer by the Borrower
The Borrower may not assign or transfer any of its obligations under this
Agreement without the prior written consent of the Lender.

PARTIAL INVALIDITY

If, at any time, any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions nor the legality,
validity or enforceability of such provision under the law of any other jurisdiction
will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any
right or remedy under this Agreement shall operate as a waiver, nor shall any
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26.

27.

28.

29.

30.

31.
31.1

single or partial exercise of any right or remedy prevent any further or other
exercise or the exercise of any other right or remedy. The rights and remedies
provided in this Agreement are cumulative and not exclusive of any rights or
remedies provided by law.

WAIVER OF IMMUNITY

The Borrower irrevocably waives, to the fullest extent permitted by applicable
law, all immunity to which it or its property may be or become entitled, whether
on the basis of sovereignty or otherwise, from jurisdiction, attachment or
execution in any action or proceeding arising out of or relating to this Agreement.

AMENDMENTS AND WAIVERS

(a) Any term of this Agreement may be amended or waived only with
the consent of the Lender.

(b) Any Amendment of this Agreement shall be in writing and shall
be signed by duly authorized representatives of both Parties hereto.

ENTIRE AGREEMENT

This Agreement constitutes the entire obligation of the Parties hereto and
supersedes any prior expressing of intent or understanding with respect to this
transaction.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of this
Agreement.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws
of Korea.

ENFORCEMENT

Jurisdiction
(a) The Seoul Central District Court in Seoul has exclusive
jurisdiction to settle any dispute arising out of or in connection
with this Agreement (including a dispute relating to the existence,
validity or termination of this Agreement) (a "Dispute").

(b) The Parties agree that the Seoul Central District Court in Seoul is
the most appropriate and convenient court to settle Disputes and
accordingly no Party will argue to the contrary.
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This Clause 31.1 is for the benefit of the Lender only. As a result,
the Lender shall not be prevented from taking proceedings relating
to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Lender may take concurrent proceedings in
any number of jurisdictions.

31.2 Service of process
Without prejudice to any other mode of service allowed under any relevant law,

the Borrower:

(a)

(b)

irrevocably appoints Korea National Oil Corporation as its agent
for service of process in relation to any proceedings before the
Seoul Central District Court in Seoul in connection with this
Agreement; and

agrees that failure by a process agent to notify the Borrower of the
process will not invalidate the proceedings concerned.
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IN WITNESS WHEREOF, this Agreement has been executed on the date first

stated above.

Signatories

LENDER

For and on behalf of

THE EXPORT-IMPORT BANK OF KOREA

BORROWER

For and on behalf of




SCHEDULE 1
UTILISATION REQUEST

Dated:

To:  The Export-Import Bank of Korea

Dear Sirs

We refer to the Facility Agreement dated [®] (the "Agreement") by and between the
Export-Import Bank of Korea (the "Lender") and | | (the "Borrower"). This is
a Utilisation Request. Terms defined in the Agreement have the same meaning in this
Utilisation Request unless given a different meaning in this Utilisation Request.

We wish to borrow a Loan on the following terms:

(a) Proposed Utilisation Date: [®] (or, if that is not a Business Day, the
next Business Day)

(b) Amount: [*] Canadian Dollars (CAD[®]) or, if less,
the Available Facility

(c) Interest Period: [*]

We hereby confirm that: each condition specified in Clause 4.1(Initial conditions
precedent) and 4.2 (Further conditions precedent) is satisfied on the date of this
Utilisation Request.

The proceeds of this Loan should be credited to [Account NO.].
This Utilisation Request is irrevocable.

Yours faithfully

For and on behalf of

Harvest Operations Corp.



SCHEDULE 2
NOTICE OF UTILISATION

Dated:

To: [Borrower]

Cc:  [Guarantor]

Utilisation NO.: [¢]

Dear Sirs

In accordance with the Facility Agreement dated [®] (the "Agreement") by and between
the Export-Import Bank of Korea (the "Lender") and | | (the "Borrower") and
the Borrower’s Utilisation Request NO. [*] dated [®], we hereby notify you that the
amount specified below was utilised as follows:

(a) Utilisation Date: 1°]
(b) Account: [Account NO.: [*]] at [*]
(c) Utilised Amount: [*] Canadian Dollars (CADJ[®])

(d) Total Utilised Amount to Date:  j*j Canadian Doiiars (CAD]®])

This Notice shall be conclusive and binding in the absence of manifest error.

Yours faithfully

For and on behalf of

The Export —Import Bank of Korea

.......................................



SCHEDULE 3
GUARANTEE

Dated:
To:  The Export-Import Bank of Korea

Cc:  [*] Department

Dear Sirs

In connection with the Facility Agreement dated [*] (the "Agreement") by and between
the Export-Import Bank of Korea (the "Lender") and | ] (the "Borrower"), we,
| | (the "Guarantor"), as the primary obligor and not merely as surety hereby
irrevocably and unconditionally guarantees the payment to you of the following sums
payable by the Borrower in accordance with the Agreement:

(a) the sum of Five Hundred Million Canadian Dollars
(CAD500,000,000) (the "Loan") outstanding from time to time
and owed to the Lender;

(b) accrued and unpaid interest on the Loan at the rate of two point
two seven percent (2.27%) which shall be determined by the
Lender in accordance with the Agreement;

(c) the Default interest on the unpaid Loan and interest at the rate
of three percent (3%) which shall be determined by the Lender
in accordance with the Agreement; and

(d) all other fees, costs and expenses (including but not limited to
legal fees) due and payable by the Borrower.

In this Guarantee, all terms not specifically defined in this Guarantee but defined in the
Agreement as in effect on the date hereof shall have the meanings or, as the case may be,
interpretations given to them in the Agreement.

In the event that the Borrower fails to pay any sum guaranteed hereby when due
(whether at its stated maturity, by acceleration or otherwise) the Guarantor shall,
forthwith upon your written demand, pay the sum demanded to your designated bank
account as set out in such demand. Such demand shall be conclusive evidence that such
sum is due and payable.

All payments to be made by the Guarantor hereunder shall be free from any deduction
or withholding, and if any deduction or withholding is required, the Guarantor shall
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additionally pay the amount deducted or withheld so that you receive the full amount of
such demand as if no such deduction or withholding had been made.

As a separate and independent primary obligation, the Guarantor shall indemnify the
Lender against any costs, loss or liability suffered by the Lender if any amount
guaranteed by the Guarantor is or becomes unenforceable, invalid or illegal due
to invalidity or illegality of the Agreement. Such amount to be indemnified by the
Guarantor under this Clause shall be equal to the amount which the Lender would
otherwise have been entitled to recover under this Guarantee.

Except for such written demand, no other documents or any other action shall be
required under this Guarantee notwithstanding any applicable law or regulation.

The Guarantor hereby agrees that any part of the Agreement may be amended, renewed,
extended, modified, released or discharged by mutual agreement between you and the
Borrower, without impairing or affecting in any way the liability of the Guarantor
hereunder, without notice to the Guarantor and without the necessity for any additional
endorsement, consent or guarantee by the Guarantor provided, however, that the sum
guaranteed hereunder shall not be increased without the prior written consent of the
Guarantor.

The Guarantor hereby agrees that this Guarantee shall, upon a prior written notice to the
Guarantor, be assignable to and inure to the benefit of any financial institution as if it
were originally named herein.

This Guarantee shall come into full force and effect from the date hereof and shall
remain in effect until all sums guaranteed hereunder shall be paid in full by the
Borrower or the Guarantor.

This Guarantee shall be governed by and construed in accordance with the laws of the
Republic of Korea. The Guarantor irrevocably agrees that any legal action or
proceeding arising out of or relating to this Guarantee may be brought in the Seoul
Central District Court in Seoul, Korea and the Guarantor hereby irrevocably submits to
the non-exclusive jurisdiction of such court in any such action or proceeding.

Yours faithfully

For and on behalf of
Korea National Oil Corporation



SCHEDULE 4
CERTIFICATE OF AUTHORITY

Dated:
To:  The Export-Import Bank of Korea

Cc:  Natural Resources Finance Department

Dear Sirs

With reference to the Facility Agreement dated [*] (the "Agreement") by and between
the Export-Import Bank of Korea (the "Lender") and | | (the "Borrower"), I,
the undersigned, [Title of the Authorising Person], duly authorised to do so, hereby
certify that the following are the names, titles and true specimen signatures of the
persons each of whom is duly authorised in the name and on behalf of the Borrower to
sign and deliver the Agreement, certificates, instruments, and any other documents

required under the Agreement:

Name Title Signature

If any certification contained herein ceases to be true and correct at and as of any time
before the final Utilisation under the Agreement, the Borrower shall give the Lender
immediate notice to that effect.

IN WITNESS WHEREOF, this certificate has been executed as of ~ February, 2017

Yours faithfully

For and on behalf of

Harvest Operation Corp.

% QM /



SCHEDULE 5
LEGAL OPINION OF COUNSEL TO THE BORROWER

Dated:
To:  The Export-Import Bank of Korea

Cc:  Natural Resources Finance Department

Dear Sirs

In my capacity as counsel to [Borrower] (the "Borrower"), I have examined originals
or copies of the following documents relating to the Facility Agreement dated [®] (the
"Agreement") by and between the Export-Import Bank of Korea (the "Lender") and
the Borrower:

(a) the Agreement;

(b) [the Guarantee]; and

(a) such other documents which I have considered necessary or appropriate
as a basis for the opinions expressed herein.

The opinions expressed herein are limited to questions arising under the laws of Canada
and 1 do not purport to express an opinion on any question arising under the iaws of any
other jurisdiction.

All terms defined in the Agreement and used but not defined herein have the meanings
given to them in the Agreement.

Subject to the foregoing, it is my opinion that:

1. Power and Authority: The Borrower is a corporation duly incorporated and

validly existing under the laws of Canada, and has the power and authority to
own its property, to conduct its business as currently conducted and to execute,
deliver and perform the Agreement.

2 Authorization: The execution, delivery and performance by the Borrower of the

Agreement have been duly authorized by all necessary action of the Borrower,
and do not contravene any law, rule or regulation of Canada.

3. Government Approvals: All governmental authorizations, approvals and

consents of Canada which are necessary to authorize the execution, delivery and
performance of the Agreement have been obtained and are in full force and effect.

D

38



Enforceability: The Agreement has been duly executed and delivered by the
Borrower and constitutes the legal, valid and binding obligation of the Borrower
enforceable against the Borrower in accordance with their respective terms.

No Default: To the best of my knowledge, no event has occurred and is
continuing that constitutes, or that with the giving of notice or the lapse of time or
both would constitute, an Event of Default or a default under any other agreement
to which the Borrower is a party or by which it may be bound.

Legal Proceeding: There are no actions or proceedings pending or, to my
knowledge, threatened the adverse determination of which might have a
materially adverse effect on the financial condition of the Borrower or impair the
ability of the Borrower to perform its obligations under the Agreement.

No Immunity: Neither the Borrower nor its property has any right of immunity
on grounds of sovereignty or otherwise from jurisdiction, attachment (before or
after judgment) or execution in respect of any action or proceeding arising out of
or relating to the Agreement.

Choice of Law: The Choice of the parties to the Agreement of the laws of Korea
to govern the Agreement is legal, valid and binding.

Jurisdiction: The Borrower has the power to submit, and pursuant to the
Agreement has legally, validly and irrevocably submitted, to the jurisdiction of
the Seoul Central District Court in Seoul in respect of any action or proceeding
arising out of or relating to the Agreement.

Yours faithfully
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SCHEDULE 6
ACCEPTANCE LETTER OF PROCESS AGENT

Dated:
To:  The Export-Import Bank of Korea

Cc:  Natural Resources Finance Department

Dear Sirs

We understand that, pursuant to the term of the Facility Agreement dated [®] (the
"Agreement") by and between the Export-Import Bank of Korea (the "Lender") and
| | (the "Borrower"), we have been irrevocably appointed as agent of the
Borrower to receive, for and on behalf of the Borrower, the service of summons,
complaint, or any other documents relating to any action or proceeding with respect to
the Agreement instituted in the Seoul Central District Court in Seoul, Korea.

We hereby irrevocably accept such appointment.

Yours faithfully

For and on behalf of

Korea National Qil Corporation



SCHEDULE 7

INTEREST PAYMENT DATE

INTEREST PAYMENT NUMBER INTEREST PAYMENT DATE
1 24/08/2017
2 26/02/2018
3 24/08/2018
< 25/02/2019
5 26/08/2019
6 24/02/2020




