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Re: Super Nova Petroleum Corp. (the “Company”) – Private Placement 
and Debt Settlement 

We have acted as counsel for the Company in connection with a settlement of debt (the 
“Settlement”) to certain creditors (the “Creditors”) of the Company in British Columbia 
(the “Offering Jurisdiction ”) of transferable, special warrants (the “Special Warrants”) 
of the Company at a price of $0.075 per Special Warrant pursuant to debt settlement 
agreements (the “Settlement Agreements”) entered into between the Company and each 
of the Subscribers or Creditors, as applicable. 

The Special Warrants shall automatically convert, without any further consideration or 
action on the part of the Creditor, at 12:01 a.m. on the earlier (the “Conversion Time”) 
of i.) the second anniversary of the date of issuance of the Special Warrants, and ii.) the 
closing of a significant transaction involving the Company.  At the Conversion Time, 
each Special Warrant shall convert into a unit (a “Unit ”) of the Company.  Each Unit 
shall be comprised of one common share (a “Share”) and one transferable, share 
purchase warrant (a “Warrant ”).  Each Warrant shall be exercisable into a common 
share (a “Warrant Share”) at any time up to the close of business on the second 
anniversary of the issuance of the Units at a price of $0.10 per Warrant Share.  

We have also acted as counsel for the Company in connection with a private placement 
(the “Placement”) of securities to certain subscribers (the “Subscribers”) of the 
Company in British Columbia (the “Offering Jurisdiction ”) of units (the “Placement 
Units”) of the Company at a price of $0.075 per Placement Units pursuant to subscription 
agreements (the “Subscription Agreements”) entered into between the Company and 
each of the Subscribers. Each Placement Unit is comprised of one Share and one 
Warrant.  

The Special Warrants, Shares, Warrants and Warrants Shares are hereinafter collectively 
referred to as the "Securities".   

For the purposes of this opinion, the term “Applicable Securities Laws” means the 
Securities Act (British Columbia), the rules and regulations thereunder and the rules, 
instruments, blanket rulings, orders and policies of the British Columbia Securities 
Commission and the Canadian Securities Exchange (the “Exchange”). 



We have participated in the preparation, authorization, execution and delivery of the form 
of Subscription Agreement used in the Placement, the Settlement Agreement used in the 
Settlement, the certificates representing the Special Warrants (the “Special Warrant 
Certificates”) and the certificates representing the Warrants (the “Warrant 
Certificates”).  Together, the Settlement Agreement, Subscription Agreement, Warrant 
Certificates and the Special Warrant Certificates are hereinafter referred to as the 
“Transaction Documents”.   

We have considered such questions of law and examined such statutes and regulations, 
corporate records, certificates and other documents and have made such other 
examinations, searches and investigations as we have considered necessary for the 
purpose of the opinion hereinafter expressed. 

We have examined such statutes, corporate records of the Company, certificates, opinions 
and other documents, including certificates of public officials and corporate officers, and 
have considered such questions of law as we have deemed necessary as a basis for the 
opinions expressed below. In our examinations, we have assumed the genuineness of all 
signatures, the legal capacity at all relevant times of any natural persons signing any 
documents, the authenticity of all documents submitted to us as originals, the conformity 
to authentic originals of all documents submitted to us as certified, notarial or true copies 
or as reproductions (including documents received by facsimile machine or e-mail) and 
the truthfulness of all certificates of public officials and corporate officers. 

The term “Securities Laws” when used in this opinion letter, unless otherwise modified, 
means the Securities Act (British Columbia) and the Securities Act (Ontario) and the 
rules, instruments and regulations made under such legislation, together with the 
published, policy statements, orders and rulings of the securities regulatory authority of 
such jurisdictions, as applicable. 

The term “Creditor ” when used in this opinion letter means the creditors under the 
Settlement resident in the Offering Jurisdiction. 

Except as noted below, we have made no investigation of the laws of any jurisdiction 
other than, and the opinions expressed below are confined to, the laws of Offering 
Jurisdiction and the federal laws of Canada applicable therein on the date of this opinion 
letter. 

The opinions expressed below are given as of the date of this opinion letter; in particular, 
we can give no assurance that a transaction that occurs after the date of this opinion letter 
will not be affected by future changes to the law, including without limitation the 
Securities Laws. We expressly disclaim any obligation to advise any person(s) to whom 
this opinion letter is addressed of any matters (including without limitation any facts or 
circumstances or any subsequently enacted, published or reported laws, regulations or 
judicial decisions having retroactive effect) which may come to our attention after the 
date of this opinion letter and which may affect any of the opinions expressed below. 



Whenever any opinion expressed below is based on a state of facts and is qualified by the 
phrase “to the best of our knowledge”, it is intended that this phrase signifies that, in the 
course of our representation of the Company in matters with respect to which we have 
been engaged by it as counsel, no information has come to our attention which has given 
us actual knowledge or notice that the opinion or other matter is not accurate or that any 
of the documents, certificates, reports and information on which we have relied are not 
accurate or complete.  

In giving the opinions set forth below we have assumed: 

(a) that the minute book of the Company is complete and accurate; 

(b) that all persons, other than the Company, executing documents on behalf 
of themselves or on behalf of another party (including the Transaction 
Documents) have been duly authorized to do so and that such documents 
have been validly executed and delivered and constitute legal, valid, 
binding and enforceable obligations of such parties in accordance with the 
terms of such documents; 

(c) if the registration instructions of or for any Creditor refers to an address in 
any jurisdiction other than that in which the Creditor resides, those 
instructions and any acts carried out in connection with those instructions 
are solely administrative in nature and do not create a connection with 
such other jurisdiction in any manner applicable to the offer or sale of the 
Special Warrants; 

(d) at the time of any trade in securities hereinafter referred to, no order will 
have been issued by a securities regulatory authority or court having 
jurisdiction having the effect of preventing or restricting the transaction; 
and  

(e) that no order, ruling or decision of any court, regulatory or administrative 
body against the Company is in effect at any material time that restricts 
any trades in securities of the Company or that affects any person or 
company who engages in such a trade. 

(f) insofar as our opinions relate to the legality, validity, binding nature or 
enforceability of the Settlement Agreement and the Special Warrant 
Certificates, such opinion is subject to: 

a. applicable bankruptcy, insolvency, moratorium, reorganization or other 
laws affecting creditors’ rights generally; 

b. equitable remedies, including the remedies of specific performance and 
injunctive relief, being available only in the discretion of the applicable 
court; 



c. the statutory and inherent powers of a court to grant relief from 
forfeiture, to stay execution of proceedings before it and to stay 
executions on judgments; 

d. the applicable laws regarding limitations of actions; 

e. enforceability of provisions which purport to sever any provision which 
is prohibited or unenforceable under applicable law without affecting 
the enforceability or validity of the remainder of such document would 
be determined only in the discretion of the court; and 

f. enforceability of the provisions exculpating a party from liability or 
duty otherwise owed by it may be limited under applicable law. 

In expressing the opinion set forth in paragraphs 14, 15 and 16 below, we have relied 
exclusively and without independent investigation on the list of reporting issuers dated 
July 19, 2017 published by the British Columbia Securities Commission, the Alberta 
Securities Commission and the Ontario Securities Commission, as applicable. 

We are solicitors qualified to practice law in British Columbia and we express no opinion 
as to the laws of any jurisdiction, or as to any matters governed by the laws of any 
jurisdiction, other than the laws of British Columbia and the laws of Canada applicable 
therein in effect as of the date hereof and we assume no obligation to update these 
opinions to take into account any change in such laws occurring or in effect after the date 
hereof. 

Wherever an opinion in this opinion letter is qualified by the phrase “we are not aware” 
or “so far as we are aware” with respect to the existence or absence, as the case may be, 
of facts, it is intended to indicate that during the course of our representation of the 
Company, no information has come to our attention that would give us actual knowledge 
of the existence or absence, as the case may be, of such facts and, except as expressly set 
out in this letter, we have not undertaken any independent investigation to determine the 
existence or absence of any facts and no inference as to our knowledge of the existence or 
absence of such facts should be drawn from the fact of our representation of the 
Company. 

Based on and subject to the foregoing we are of the opinion that: 

1. The Company is a company duly incorporated and is a valid and existing 
company under the laws of British Columbia and is in good standing with respect 
to the filing of annual reports. 

2. The Company has all requisite corporate power and authority to execute, deliver 
and to perform its obligations under the Transaction Documents and to issue the 
Securities.  

3. The execution, delivery and performance by the Company of the Transaction 
Documents has been duly authorized by all necessary corporate action on the part 



of the Company. The Company has duly executed and delivered the Transaction 
Documents and each constitutes a legal, valid and binding obligation of the 
Company, enforceable against the Company in accordance with its terms.  

4. The execution, delivery and performance by the Company of the Transaction 
Documents does not conflict with or result in a breach of any of: 

(a) the articles or notice of articles of the Company;  

(b) any resolutions of the directors or shareholders of the Company;  

(c) any agreement to which the Company is subject or by which it is bound; 
or 

(d) the provisions of any law, statute, rule or regulation to which the Company 
is subject. 

5. The issuance of the Securities has been duly authorized by all necessary corporate 
action on the part of the Company.  

6. The Units have been duly created and validly authorized and issued to the 
Subscribers.  The Special Warrants have been duly created and validly authorized 
and issued to the Creditors. 

7. The Shares comprising the Units have been allotted and issued to the Subscribers 
as fully paid and non-assessable common shares in the capital of the Company.  
The Shares issuable upon conversion of the Special Warrants have been allotted 
and reserved for issuance and will upon issuance thereof be issued as fully paid 
and non-assessable common shares in the capital of the Company.  

8. The Warrants have been duly created and validly authorized and the Warrant 
Shares have been allotted and reserved for issuance.   

9. Upon receipt by the Company of the consideration for the Warrant Shares, such 
Warrant Shares will be issued as fully paid and non-assessable common shares in 
the capital of the Company. 

10. The offering, sale and issuance of the Units and the Special Warrants are exempt 
from the prospectus requirements of the Securities Laws, and the only filing, 
proceeding, approval, permit, consent or authorization required to be made, taken 
or obtained under the Securities Laws is the filing with the applicable provincial 
securities regulatory authority within the prescribed time periods, a report in 
Form 45-106F1, as prescribed by NI 45-106, prepared and executed in accordance 
with applicable Securities Laws, together with the requisite filing fees and, in the 
case of British Columbia, a fee checklist in the prescribed form. 

11. The issuance by the Company of the Shares and Warrants in accordance with the 
terms and conditions of the Special Warrant Certificates will be exempt from the 



prospectus and registration requirements of the Securities Laws, and no filing, 
proceeding, approval, permit, consent or authorization will be required to be 
made, taken or obtained under the Securities Laws. 

12. The issuance by the Company of the Warrants Shares upon exercise in accordance 
with the terms and conditions of the Warrant Certificates will be exempt from the 
prospectus and registration requirements of the Securities Laws, and no filing, 
proceeding, approval, permit, consent or authorization will be required to be 
made, taken or obtained under the Securities Laws. 

13. The first trade of the Shares and the Warrant Shares (collectively, the “First 
Trade Securities”) will be deemed to be a distribution and subject to the 
prospectus requirements of Securities Laws, unless: 

(a) the Company is and has been a "reporting issuer" (within the meaning of 
the Securities Laws) in a "jurisdiction of Canada" (as defined in National 
Instrument 14-101 – Definitions ("NI 14-101")) for the four months 
immediately preceding the trade;  

(b) at the time of the trade, at least four months have elapsed from the 
"distribution date" (as defined in section 1.1 NI 45-102); 

(c) the certificates representing the First Trade Securities carry the legend 
prescribed by section 2.5(2)3.(i) of NI 45-102 or, if any such First Trade 
Securities are entered into a direct registration or other electronic book-
entry system, or if the Purchaser did not receive a certificate representing 
the such First Trade Securities, the Purchaser received written notice 
containing the legend prescribed by section 2.5(2)3.(i) of NI 45-102. 

(d) the trade is not a "control distribution" (as defined in section 1.1 of NI 45-
102); 

(e) no unusual effort is made to prepare the market or to create a demand for 
such First Trade Securities that are the subject of the trade (within the 
meaning of the Securities Laws); 

(f) no extraordinary commission or consideration is paid to a person or 
company in respect of such trade (within the meaning of the Securities 
Laws); and 

(g) if the selling security holder is an "insider" or "officer" of the Corporation 
(within the meaning of applicable Securities Laws), such selling security 
holder has no reasonable grounds to believe that the Corporation is in 
default of "securities legislation" (as defined in NI 14-101). 

14. The Corporation is a reporting issuer under the Securities Act (British Columbia) 
and is not indicated as being in default on a list of reporting issuers maintained by 
the British Columbia Securities Commission. 



15. The Corporation is a reporting issuer under the Securities Act (Alberta) and is not 
indicated as being in default on a list of reporting issuers maintained by the 
Alberta Securities Commission. 

16. The Corporation is a reporting issuer under the Securities Act (Ontario) and is not 
indicated as being in default on a list of reporting issuers maintained by the 
Ontario Securities Commission. 

This opinion relates exclusively to the transaction outlined above and is for the sole use 
and benefit of the persons to whom it is addressed.  Accordingly, this opinion may not be 
delivered to, or relied upon, by any other person or used in connection with any other 
transaction without our prior written consent.  This opinion is limited to the matters stated 
herein, and no opinion or belief is implied or may be inferred beyond the matters 
expressly stated herein. 

 
Yours truly, 
 

“Steve Veitch Law Corporation” 


